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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (date of earliest event reported): &tember 11, 2014

Twitter, Inc.

(Exact name of Registrant as specified in its chaert)

Delaware 001-36164 20-8913779
(State or other jurisdiction of (Commission (I.LR.S. Employer
incorporation or organization) File Number) Identification Number)

1355 Market Street, Suite 900

San Francisco, California 94103
(Address of principal executive offices, includingip code)

(415) 222-9670

(Registrant’s telephone number, including area code

Not Applicable

(Former name or former address, if changed since & report)

Check the appropriate box below if the Form 8-lijlis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

O  Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.4z

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O Precommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01. Entry into a Material Definitive Agreement.
Purchase Agreement

On September 11, 2014, Twitter, Inc. (the “Compamyitered into a purchase agreement (the “Purchgsement”)with Goldman, Sachs
Co. and Morgan Stanley & Co. LLC, as representatofehe several initial purchasers named thetigctively, the “Initial Purchasers™o
issue and sell $900 million aggregate principal ami@f 0.25% Convertible Senior Notes due 2019 (@849 Notes”) and $900 million
aggregate principal amount of 1.00% Convertiblei@eadotes due 2021 (the “2021 Notes”, and togethigr the 2019 Notes, the “Notes”) in
a private placement to qualified institutional brg/pursuant to Rule 144A under the Securities Ad983, as amended (the “Securities Act”
The Notes will be issued to the Initial Purchagemsuant to an exemption from the registration irequents of the Securities Act afforded by
Section 4(a)(2) of the Securities Act. In addititbte Company granted the Initial Purchasers a 30sgéion to purchase up to an additional
$100 million aggregate principal amount of the 208es and up to an additional $100 million aggtegeincipal amount of the 2021 Notes
on the same terms and conditions to cover ovetradiots, if any.

The Purchase Agreement includes customary repedsemg, warranties and covenants by the Companyastdmary closing conditions.
Under the terms of the Purchase Agreement, the @oynpas agreed to indemnify the Initial Purchaagesnst certain liabilities.

The description of the Purchase Agreement contdieeein is qualified in its entirety by referenoette Purchase Agreement attached as
Exhibit 10.1 to this Current Report on Form 8-K améhcorporated herein by reference.

Convertible Note Hedge Transactions

In connection with the pricing of the Notes, on ember 11, 2014, the Company entered into privatelyotiated convertible note hedge
transactions with respect to its common stock (@mnvertible Note Hedge Transactions”) with eacllBMorgan Chase Bank, National
Association, London Branch, Goldman, Sachs & Cd.Bautsche Bank AG, London Branch with respech&é2019 Notes and with each of
JPMorgan Chase Bank, National Association, Lond@ngh and Goldman, Sachs & Co. with respect t@@# Notes (collectively, the
“Counterparties”). The Company will pay an aggreganount of approximately $387.5 million to the @muparties for the Convertible Note
Hedge Transactions. The Convertible Note Hedgesketions cover, subject to anti-dilution adjustrsentbstantially similar to those in the
2019 Notes and 2021 Notes, as applicable, apprdeiyn23.2 million shares of the Company’s commartkt the same number of shares
underlying the 2019 Notes and 2021 Notes, at kesprice that corresponds to the initial convergidone of the 2019 Notes and 2021 Notes,
as applicable, and are exercisable upon convedditite 2019 Notes and the 2021 Notes, as applic@hke Convertible Note Hedge
Transactions will expire upon the maturity of tH#9 Notes and 2021 Notes, as applicable.

The Convertible Note Hedge Transactions are exgageerally to reduce the potential dilution to @@mpany’s common stock upon
conversion of the 2019 Notes or 2021 Notes andfsebthe cash payments in excess of the princpalunt of the converted 2019 Notes or
2021 Notes the Company is required to make in tieatethat the market value per share of the Comipaiymmon stock, as measured under
the Convertible Note Hedge Transactions at the tifrexercise is greater than the strike price ef@onvertible Note Hedge Transactions.

The Convertible Note Hedge Transactions are sep@iatsactions, entered into by the Company wehQbunterparties, and are not part of
the terms of the 2019 Notes or the 2021 Notes. ¢tsldf the 2019 Notes or 2021 Notes, as applicablienot have any rights with respect to
the Convertible Note Hedge Transactions. The fdregdescription of the Convertible Note Hedge Teati®ns is qualified in its entirety by
the copies of the form of confirmation for the Certible Note Hedge Transactions attached as Exhib# to this Current Report on Form 8-
K and is incorporated herein by reference.

Warrant Transactions

In addition, concurrently with entering into ther@ertible Note Hedge Transactions, on Septembe2014 the Company separately entered
into privately-negotiated warrant transactions (M&rrants”), whereby the Company will sell to tGeunterparties warrants to acquire,
collectively, subject to anti-dilution adjustmerapproximately 23.2 million shares of the Compargommon stock at an initial strike price
$105.28 per share, which represents a premium@¥oldver the last reported sale price of the Comigacgmmon stock of $52.64 on
September 11, 2014. The Company will receive agdesgroceeds of approximately $275.1 million frdra sale of the Warrants to the
Counterparties. The Warrants will be sold in pevalacements to the Counterparties pursuant txceam@tion from the registration
requirements of the Securities Act afforded by Bect(a)(2) of the Securities Act.

If the market value per share of the Company’s comstock, as measured under the Warrants, exdeedsrike price of the Warrants, the
Warrants will have a dilutive effect on the Compargarnings per share, unless the Company eledigc to certain conditions, to settle the
Warrants in cash.

The Warrants are separate transactions, enter@tyrthe Company with the Counterparties, and atgart of the terms of the 2019 Note:
the 2021 Notes. Holders of the 2019 Notes or 208te$| as applicable, will not have any rights wéhpect to the Warrants. The foregoing
description of the Warrants is qualified in itsiestly by the copy of the form of confirmations the Warrant transactions attached as Exhibit
10.3 to this Current Report on Forr-K and is incorporated herein by referer



Indentures

On September 17, 2014, the Company entered inbocemture, relating to the issuance of the 201%®Bl¢the “2019 Indenture”), and an
Indenture, relating to the issuance of the 202%blI¢the “2021 Indenture” and together with the 2bitienture,” the “Indentures”), in each
case by and between the Company and U.S. Banknda#issociation, as trustee (the “Truste@he 2019 Notes will bear interest at a rat
0.25% per year and the 2021 Notes will bear intexea rate of 1.00% per year, in each case pagaié-annually on March 15 and
September 15 of each year, beginning on March @85 2The 2019 Notes will mature on September 1592(hd the 2021 Notes will mature
on September 15, 2021, unless, in each case,raapierchased by the Company or converted purdadheir respective terms.

The initial conversion rate of the 2019 Notes aml2021 Notes is 12.8793 shares of common stockp600 principal amount of 2019
Notes or 2021 Notes, as applicable (which is edemntao an initial conversion price of approximatélr7.64 per share). The conversion
will be subject to adjustment upon the occurrerfaeedain specified events but will not be adjudi@daccrued and unpaid interest. In
addition, upon the occurrence of a make-whole foretgtal change (as defined in the applicable Indetthe Company will, in certain
circumstances, increase the conversion rate byrdeuof additional shares for a holder that elextsonvert its 2019 Notes or 2021 Notes
applicable, in connection with such make-whole améntal change.

Prior to the close of business on the businessrmdmediately preceding March 15, 2019, in the cd2b@2019 Notes, and prior to the close
of business on the business day immediately pregedarch 15, 2021, in the case of the 2021 NokesNotes will be convertible only under
the following circumstances: (1) during any calengizarter commencing after December 31, 2014 (ahdduring such calendar quarter), if,
for at least 20 trading days (whether or not coutheg) during the 30 consecutive trading day pesgading on the last trading day of the
immediately preceding calendar quarter, the lgsbnted sale price of the Company’s common stockumth trading day is greater than or
equal to 130% of the applicable conversion pricswch trading day; (2) during the five business plajod after any five consecutive trading
day period in which, for each day of that perid trading price per $1,000 principal amount 0f2B&9 Notes or 2021 Notes, as applicable,
for such trading day was less than 98% of the prbdfithe last reported sale price of the Compangimmon stock and the applicable
conversion rate on such trading day; or (3) upendtcurrence of specified corporate transactionsoiGafter March 15, 2019, in the case of
the 2019 Notes, and March 15, 2021, in the caseeo2021 Notes, until the close of business orsémend scheduled trading day immedie
preceding the relevant maturity date, holders ef2819 Notes and 2021 Notes, as applicable, mayecoall or a portion of their Notes, at
any time. Upon conversion, the 2019 Notes and 20&#&s, as applicable, will be settled in cash, shaf the Company’s common stock or
any combination thereof at the Company’s option.

The Company may not redeem the 2019 Notes or tAg R@tes prior to the relevant maturity date angin&ing fund is provided for either
series of Notes. Upon the occurrence of a fundamhehtinge (as defined in the applicable Indentin@yers may require the Company to
purchase all or a portion of the 2019 Notes or 28ates, as applicable, for cash at a price equad@s of the principal amount of the 2019
Notes or 2021 Notes, as applicable, to be purchplssdany accrued and unpaid interest to, but exety the fundamental change purch
date.

The 2019 Notes and 2021 Notes are the Company&rglemnsecured obligations and will rank equalghtrof payment with all of the
Company’s existing and future liabilities that a expressly subordinated to the 2019 Notes ot 20&es, as applicable; effectively rank
junior in right of payment to any of its securedebtedness to the extent of the value of the aseetsing such indebtedness; and
structurally subordinated to all indebtedness ahérdiabilities (including trade payables) of sigigries of the Company.

The following events are considered “events of difavith respect to the 2019 Notes and the 2021eNoas applicable, which may result in
the acceleration of the relevant maturity of susties of Notes:

(1) the Company defaults in any payment of inteoesthe 2019 Notes or 2021 Notes, as applicablenvdue and payable and the
default continues for a period of 30 days;

(2) the Company defaults in the payment of prinlcgmathe 2019 Notes or 2021 Notes, as applicabhenadue and payable at the
relevant stated maturity, upon any required repasehupon declaration of acceleration or otherwise;

(3) failure by the Company to comply with its olaltgpn to convert the 2019 Notes or 2021 NotespatiGable, in accordance with the
applicable Indenture upon exercise of a holderisvession right and such failure continues for aqabof three business days;

(4) failure by the Company to comply with its olaitgpns under the applicable Indenture with respecbnsolidation, merger and sale
assets of the Company;

(5) failure by the Company to give a fundamentarae notice or notice of a specified corporatesgation when due with respect to
the 2019 Notes or 2021 Notes, as applice



(6) failure by the Company to comply with any &f d@ther agreements contained in the 2019 Note821i Rlotes, as applicable, or the
applicable Indenture, for a period 60 days aftattem notice from the Trustee or the holders déast 25% in principal amount of the
2019 Notes or 2021 Notes, as applicable, thenandsig has been received;

(7) default by the Company or any of its signifitanbsidiaries (as defined in the applicable Index)twith respect to any mortgage,
agreement or other instrument under which there Imeagutstanding, or by which there may be securevidenced, any indebtedness
for money borrowed in excess of $100.0 millioniferforeign currency equivalent) in the aggregdtthe Company and/or any such
subsidiary, whether such indebtedness now existhall hereafter be created (i) resulting in suctebtedness becoming or being
declared due and payable or (ii) constituting lufaito pay the principal of any such indebtedveisen due and payable at its stated
maturity, upon required repurchase, upon declaraifacceleration or otherwise, and, in the casdanfses (i) and (i), such default is
not cured or waived, such acceleration is not nefeal or such indebtedness is not paid or dischaegetthe case may be, within 30 days
after notice to the Company by the Trustee or ¢oQbmpany and the Trustee by holders of at le@dtiRsaggregate principal amount
2019 Notes or 2021 Notes, as applicable, thenandstg in accordance with the applicable Indentare;

(8) certain events of bankruptcy, insolvency, arganization of the Company or any of its significaubsidiaries (as defined in the
applicable Indenture).

If such an event of default, other than an evemedéult described in clause (8) above with resfmetite Company, occurs and is continuing,
the Trustee by notice to the Company, or the heldéat least 25% in principal amount of the outdiag 2019 Notes or 2021 Notes, as
applicable, by notice to the Company and the Teysteay, and the Trustee at the request of suclermfhall, declare 100% of the principal
of and accrued and unpaid interest, if any, othall2019 Notes and 2021 Notes, as applicable, ttubeand payable. In case of certain events
of bankruptcy, insolvency or reorganization invalyithe Company, 100% of the principal of and actared unpaid interest on the 2019
Notes or 2021 Notes, as applicable, will autom#tideecome due and payable. Upon such a declarafiasceleration, such principal a
accrued and unpaid interest on the 2019 Notes @2l Rotes, as applicable, if any, will be due aagable immediately.

The summary of the foregoing transactions is gieaiin its entirety by reference to the text of 8849 Indenture, the Form of Global 0.25%
Convertible Senior Notes due 2019, the 2021 Inderdand the Form of Global 1.00% Convertible SeNotes due 2021, which are filed as
Exhibit 4.1, 4.2, 4.3 and 4.4, respectively, hegatd are incorporated herein by reference.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registran

The information set forth in Item 1.01 above isamorated by reference into this Item 2.03.

Item 3.02. Unregistered Sales of Equity Securities
The information set forth in Item 1.01 above isamorated by reference into this Item 3.02.

Iltem 8.01. Other Events.

On September 12, 2014, the Company tweeted thatffiuiéng of the Notes had priced. A copy of thieet is filed herewith as Exhibit 99.1
and is incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits

Exhibit

_No. Description
4.1 Indenture, dated September 17, 2014, between Twiitie and U.S. Bank National Associatis
4.2 Form of Global 0.25% Convertible Senior Note du&é2(ncluded in Exhibit 4.1
4.3 Indenture, dated September 17, 2014, between Twitie and U.S. Bank National Associatis
4.4 Form of Global 1.00% Convertible Senior Note dug2(ncluded in Exhibit 4.3

10.1 Purchase Agreement, dated September 11, 2014 cograong Twitter, Inc. and Goldman, Sachs & Co. Miedgan Stanley &

Co. LLC, as representatives of the initial purchasamed thereir
10.2 Form of Convertible Note Hedge Confirmatic
10.3 Form of Warrant Confirmatior

99.1 Tweet, from September 12, 2014, announcing priofncpnvertible senior notes offerin
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INDENTURE, dated as of September 17, 2014, betW&&T TER, INC., a Delaware corporation, as issuke (tCompany”, as more
fully set forth in Section 1.01) and U.S. BANK NAONAL ASSOCIATION, a national banking associatios teustee (the Trustee”, as
more fully set forth in Section 1.01).

WITNESSETH:

WHEREAS, for its lawful corporate purposes, the @amy has duly authorized the issuance of its 0.Z8¥tvertible Senior Notes due
2019 (the “Notes”), initially in an aggregate principal amount riotexceed $900,000,000 (as increased by an ambuptto $100,000,000
aggregate principal amount of any additional Npeshased by the Initial Purchasers pursuant texieecise of their over-allotment option
as set forth in the Purchase Agreement), and iardadprovide the terms and conditions upon whitthNotes are to be authenticated, issued
and delivered, the Company has duly authorizeeéxieeution and delivery of this Indenture; and

WHEREAS, the Form of Note, the certificate of autfieation to be borne by each Note, the Form ofdé¢odf Conversion, the Form of
Fundamental Change Repurchase Notice and the Folwssgnment and Transfer to be borne by the Natego be substantially in the for
hereinafter provided; and

WHEREAS, all acts and things necessary to maké&ltites, when executed by the Company and authestieatd delivered by the
Trustee or a duly authorized authenticating agesin this Indenture provided, the valid, bindimgl éegal obligations of the Company, and
this Indenture a valid agreement according tceitsis, have been done and performed, and the esraitthis Indenture and the issuance
hereunder of the Notes have in all respects belradthorized.

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

That in order to declare the terms and conditiggenuwhich the Notes are, and are to be, autheatic&sued and delivered, and in
consideration of the premises and of the purchadeaaceptance of the Notes by the Holders theteefCompany covenants and agrees with
the Trustee for the equal and proportionate benéftie respective Holders from time to time of Mhates (except as otherwise provided
below), as follows:

ARTICLE 1
D EFINITIONS

Section 1.01 Definitions.The terms defined in this Section 1.01 (exceptexsih otherwise expressly provided or unless timeod
otherwise requires) for all purposes of this Indeatand of any indenture supplemental hereto slaatkk the respective meanings specified in
this Section 1.01. The words “herein,” “hereof,’etleunder,” and words of similar import refer tosthidenture as a whole and not to any
particular Article, Section or other subdivisiorhélterms defined in this Article include the plumalwell as the singule



“ Additional Interest " means all amounts, if any, payable pursuant wi&e 4.06(d), Section 4.06(e) and Section 6.03mdicable.

“ Additional Shares” shall have the meaning specified in Section 1&p3

“ Affiliate " of any specified Person means any other Perseettli or indirectly controlling or controlled by ander direct or indirect
common control with such specified Person. Fomptingoses of this definition, “control,” when usedhwespect to any specified Person
means the power to direct or cause the directidgh@management and policies of such Person, ljirecindirectly, whether through the
ownership of voting securities, by contract or owise; and the terms “controlling” and “controlleb&ve meanings correlative to the
foregoing.

“ Bid Solicitation Agent” means the Company or the Person appointed by thg&uy to solicit bids for the Trading Price of tletes
in accordance with Section 13.01(b)(i). The Trusteall initially act as the Bid Solicitation Agent.

“ Board of Directors ” means the board of directors of the Company asramittee of such board duly authorized to acitfor
hereunder.

“ Board Resolution” means a copy of a resolution certified by the Sacyeor an Assistant Secretary of the Company te Heeen dul
adopted by the Board of Directors, and to be ihfeute and effect on the date of such certifiaatiand delivered to the Trustee.

“ Business Day means, with respect to any Note, any day othan & Saturday, a Sunday or a day on which the EeReserve Bank
of New York is authorized or required by law or extive order to close or be closed.

“ Capital Stock” means, for any entity, any and all shares, irststegights to purchase, warrants, options, pagt@ns or other
equivalents of or interests in (however designaséoljk issued by that entity.

“ Cash Settlement’ shall have the meaning specified in Section 1@&p2

“ Clause A Distribution ” shall have the meaning specified in Section 1@D4

“ Clause B Distribution ” shall have the meaning specified in Section 1&04

“ Clause C Distribution” shall have the meaning specified in Section 1@p4

“ close of business means 5:00 p.m. (New York City time).

“ Combination Settlement” shall have the meaning specified in Section 1@&J2

“ Commission” means the U.S. Securities and Exchange Commission
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“ Common Equity " of any Person means Capital Stock of such Petsatris generally entitled (a) to vote in the dlatbf directors of
such Person or (b) if such Person is not a corjporaio vote or otherwise participate in the setecof the governing body, partners,
managers or others that will control the manageroepblicies of such Person.

“ Common Stock” means the common stock of the Company, par viu@00005 per share, at the date of this Indensuitgect to
Section 13.07.

“ Company” shall have the meaning specified in the firstgomaph of this Indenture, and subject to the prongof Article 11, shall
include its successors and assigns.

“ Company Order ” means a written order of the Company, signedigy@ompany’s Chief Executive Officer, Chief Fina®fficer,
President, Executive or Senior Vice President gr\dine President (whether or not designated byrabver or numbers or word or words
added before or after the title “Vice Presidentheasurer or Assistant Treasurer or Secretary pasistant Secretary, and delivered to the
Trustee.

“ Conversion Agent” shall have the meaning specified in Section 4.02.

“ Conversion Date” shall have the meaning specified in Section 1&D2

“ Conversion Obligation” shall have the meaning specified in Section 1@&p1

“ Conversion Price” means as of any time, $1,0Qflyided bythe Conversion Rate as of such time.

“ Conversion Rate” shall have the meaning specified in Section 1@&p1

“ Corporate Trust Office " means the designated office of the Trustee atlwht any time its corporate trust business shall b
administered, which office at the date hereof éated at 633 West Fifth Street, 2#loor, Los Angeles, California, 90071, Attentiorip&al
Corporate Trust Services (Twitter, Inc. 0.25% Catilile Senior Notes due 2019), or such other addasghe Trustee may designate from
time to time by notice to the Holders and the Conypar the designated corporate trust office of sungcessor trustee (or such other address
as such successor trustee may designate fromditae by notice to the Holders and the Company).

“ Custodian” means the Trustee, as custodian for The Depgsitarst Company, with respect to the Global Notesany successor
entity appointed by the Company as custodian fefdbpositary under this Indenture.

“ Daily Conversion Value” means, for each of the 30 consecutive Tradingsihying the Observation Period, one-thirtieth Q)LAf
the product of (a) the Conversion Rate on suchifiggDay and (b) the Daily VWAP for such Trading Day

“ Daily Measurement Value” means the Specified Dollar Amount (if angjyided by30.

“ Daily Settlement Amount,” for each of the 30 consecutive Trading Days miyithe Observation Period, shall consist of:

(a) cash in an amount equal to the lesser of éi)Xhily Measurement Value and (ii) the Daily Corsien Value on such Trading
Day; and



(b) if the Daily Conversion Value on such TradingyDexceeds the Daily Measurement Value, a numbgharies of Common
Stock equal to (i) the difference between the D@ibnversion Value and the Daily Measurement Vadinded by(ii) the Daily VWAP
for such Trading Day.

“ Daily VWAP " means, for each of the 30 consecutive Tradingshying the relevant Observation Period, the paresvolume-
weighted average price as displayed under the hgdBioomberg VWAP” on Bloomberg page “TWTR <equitAQR” (or its equivalent
successor if such Bloomberg page is not availablegspect of the period from the scheduled openanling until the scheduled close of
trading of the primary trading session on such ifgday (or if such volume-weighted average pranavailable, the market value of one
share of the Common Stock on such Trading Day reddp determined, using a volumesighted average method, by a nationally recogr
independent investment banking firm retained f@ gurpose by the Company). Th®aily VWAP " shall be determined without regard to
after-hours trading or any other trading outsid¢éhefregular trading session trading hours.

“ Default ” means any event that is, or after notice or pges®d time, or both, would be, an Event of Default.

“ Defaulted Amounts” means any amounts on any Note (including, witHmoitation, the Fundamental Change RepurchasePric
principal and interest) that are payable but atgonactually paid or duly provided for.

“ Depositary” means, with respect to each Global Note, thedPespecified in Section 2.05(c) as the Depositatl vespect to such
Notes, until a successor shall have been appoartddecome such pursuant to the applicable proasidthis Indenture, and thereaft*
Depositary” shall mean or include such successor.

“ Designated Institution” shall have the meaning specified in Section 13.13
“ Distributed Property ” shall have the meaning specified in Section 1&04

“ Domestic Subsidiary” means a Wholly Owned Subsidiary of the Compam th a corporation organized and existing undeddkvs
of the United States of America, any State theogdhe District of Columbia.

“ Effective Date” shall have the meaning specified in Section 1@2®xcept that, as used in Section 13.04 andd®et8.05, “
Effective Date” means the first date on which shares of the ComB8iock trade on the applicable exchange or irafidicable market,
regular way, reflecting the relevant share splistare combination, as applicable.

“ Event of Default” shall have the meaning specified in Section 6.01.
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“ Ex-Dividend Date” means the first date on which shares of the ComBtock trade on the applicable exchange or irafipdicable
market, regular way, without the right to receikieissuance, dividend or distribution in questionpirthe Company or, if applicable, from
seller of Common Stock on such exchange or maikéhé form of due bills or otherwise) as deterndifsy such exchange or market.

“ Exchange Act” means the Securities Exchange Act of 1934, anded; and the rules and regulations promulgate@dineler.

“ Form of Assignment and Transfer” shall mean the “Form of Assignment and Transttached as Attachment 3 to the Form of |
attached hereto as Exhibit A.

“ Form of Fundamental Change Repurchase Noticéshall mean the “Form of Fundamental Change Rdmasge Notice” attached as
Attachment 2 to the Form of Note attached heretBdmbit A.

“ Form of Note” shall mean the “Form of Note” attached heret&akibit A.

“ Form of Notice of Conversion” shall mean the “Form of Notice of Conversion"aathed as Attachment 1 to the Form of Note
attached hereto as Exhibit A.

“ Fundamental Change” shall be deemed to have occurred at the time #fteNotes are originally issued if any of thddaling
occurs:

(a) a “person” or “group” within the meaning of 8en 13(d) of the Exchange Act, other than the Canyp its direct or indirect
Wholly Owned Subsidiaries or the employee benddihg of the Company or its Wholly Owned Subsidgrfdes a Schedule TO or any
schedule, form or report under the Exchange Adlakéng that such person or group has become tketdir indirect “beneficial
owner,” as defined in Rule 13d-3 under the Exchahge of the Company’s Common Equity representirgrerthan 50% of the voting
power of the Company’s Common Equity;

(b) the consummation of (A) any recapitalizatiaxglassification or change of the Common Stock (otfi@n changes resulting
from a subdivision or combination) as a result bfakh the Common Stock would be converted intox@hanged for, stock, other
securities, other property or assets; (B) any skacbange, consolidation or merger of the Compamgyant to which the Common
Stock will be converted into cash, securities tieofproperty or assets; or (C) any sale, leas¢her éransfer in one transaction or a
series of transactions of all or substantiallyofiihe consolidated assets of the Company andultsiSiaries, taken as a whole, to any
Person other than one of the Company’s directdirent Wholly Owned Subsidiarieprovided, however, that neither (i) a transaction
described in clause (B) in which the holders othlkses of the Company’s Common Equity immedigiglyr to such transaction own,
directly or indirectly, more than 50% of all classsf Common Equity of the continuing or survivingrgoration or transferee or the
parent thereof immediately after such transactiosubstantially the same proportions as such owigermmediately prior to such
transaction nor (ii) any merger of the Company lgdiar the purpose of changing the Company’s judgdn of incorporation, that
results in a reclassification, conversion or exgjgaof outstanding shares of Common Stock soletyshiares of common stock of the
surviving entity shall be a Fundamental Changeymansto this clause (b);
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(c) the stockholders of the Company approve any ptgproposal for the liquidation or dissolutiontbé Company; or

(d) the Common Stock (or other common stock undeglthe Notes) ceases to be listed or quoted orofiipe New York Stock
Exchange, The NASDAQ Global Select Market or TheSIDAQ Global Market (or any of their respective sgsors);

provided, however, that any transaction that constitutes a Fundaasth@ftange pursuant to both clause (a) and clagssh(ve shall be
deemed a Fundamental Change solely under clausddbk; angrovided, furtherthat a transaction or transactions described insela

(a) or (b) above shall not constitute a Fundame@itainge if at least 90% of the consideration rexkivr to be received by the common
stockholders of the Company, excluding cash paysifentfractional shares or pursuant to statutograigal rights, in connection with such
transaction or transactions consists of sharesmfon stock that are listed or quoted on any of Née York Stock Exchange, The
NASDAQ Global Select Market or The NASDAQ Global et (or any of their respective successors) orlvlso listed or quoted whi
issued or exchanged in connection with such traimsaor transactions and as a result of such titgaor transactions the Notes become
convertible into such consideration, excluding gaayments for fractional shares or pursuant tatiat appraisal rights (subject to the
provisions of Section 13.07).

“ Fundamental Change Company Noticé shall have the meaning specified in Section 1&02

“ Fundamental Change Repurchase Datéshall have the meaning specified in Section 1&j2

“ Fundamental Change Repurchase Noticéshall have the meaning specified in Section 1hJ(D.

“ Fundamental Change Repurchase Pricéshall have the meaning specified in Section 12

“ given,” with respect to any notice to be given to a Holplersuant to this Indenture, shall mean noticegixgn to the Depositary (or
its designee) pursuant to the standing instructicoma the Depositary or its designee, includingebgctronic mail in accordance with accef
practices or procedures at the Depositary (in #se ©f a Global Note) or (y) mailed to such Hold\efirst class mail, postage prepaid, at its
address as it appears on the Note Register, inaaehin accordance with Section 16.03. Noticegseeh” shall be deemed to include any

notice to be “mailed” or “delivered,” as applicablmder this Indenture.

“ Global Note” shall have the meaning specified in Section 2P5(
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“ Holder ,” as applied to any Note, or other similar terfmst(excluding the term “beneficial holder”), shaldean any Person in whose
name at the time a particular Note is registeretherNote Register.

“ Indenture " means this instrument as originally executedfamended or supplemented as herein provided) asnended or
supplemented.

“ Initial Purchasers " shall have the meaning specified in the Purchhaggeement.
“ Interest Payment Date” means each March 15 and September 15 of eachlyeginning on March 15, 2015.

“ Last Reported Sale Price of the Common Stock on any date means the closate price per share (or if no closing sale psce
reported, the average of the bid and ask pricei§ mgre than one in either case, the averageetlerage bid and the average ask prices) on
that date as reported in composite transactionthéoprincipal U.S. national or regional securigashange on which the Common Stock is
traded. If the Common Stock is not listed for tradon a U.S. national or regional securities exgkamn the relevant date, thédst
Reported Sale Price shall be the last quoted bid price for the Comraock in the over-the-counter market on the raiedate as reported
by OTC Markets Group Inc. or a similar organizatiinthe Common Stock is not so quoted, tHeast Reported Sale Price shall be the
average of the mid-point of the last bid and as&gsrfor the Common Stock on the relevant date feach of at least three nationally
recognized independent investment banking firmscsetl by the Company for this purpose.

“ Make-Whole Fundamental Changeé’ means any transaction or event that constitutesralamental Change (as defined above and
determined after giving effect to any exceptionsitexclusions from such definition, but withougaed to subclause (i) of thprovisoin
clause (b) of the definition thereof).

“ Market Disruption Event " means, for the purposes of determining amounésiughon conversion (a) a failure by the primary U.S.
national or regional securities exchange or maskethich the Common Stock is listed or admittedtfading to open for trading during its
regular trading session or (b) the occurrence mtexce prior to 1:00 p.m., New York City time, amy Scheduled Trading Day for the
Common Stock for more than one half-hour periothsmaggregate during regular trading hours of aispsnsion or limitation imposed on
trading (by reason of movements in price exceeliinigs permitted by the relevant stock exchangetberwise) in the Common Stock or in
any options contracts or futures contracts tradedry U.S. exchange relating to the Common Stock.

“ Maturity Date " means September 15, 2019.
“ Measurement Period” shall have the meaning specified in Section 1G}({).

“ Merger Event” shall have the meaning specified in Section 1&p7
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“ Note” or “ Notes” shall have the meaning specified in the firstggmaph of the recitals of this Indenture.
“ Note Register” shall have the meaning specified in Section 2ap5(

“ Note Registrar” shall have the meaning specified in Section 2ap5(

“ Notice of Conversion” shall have the meaning specified in Section 1&p2

“ Observation Period” with respect to any Note surrendered for conmrsneans: (i) if the relevant Conversion Date ogquior to
March 15, 2019, the 30 consecutive Trading Dayggeieginning on, and including, the second Tradllag immediately succeeding such
Conversion Date; and (ii) if the relevant Convensidate occurs on or after March 15, 2019, the 3Beoutive Trading Days beginning on,
and including, the 32nd Scheduled Trading Day imatety preceding the Maturity Date.

“ Offering Memorandum ” means the preliminary offering memorandum datedt&mber 10, 2014, as supplemented by the related
pricing term sheet dated September 11, 2014, mglati the offering and sale of the Notes.

“ Officer " means, with respect to the Company, the Presi@dent Chief Executive Officer, the Chief Finand@#ficer, the Chief
Accounting Officer, the Treasurer, the Secretany, Assistant Secretary, any Executive or Senioe\Reesident or any Vice President
(whether or not designated by a number or numhensoed or words added before or after the titlec®'President”).

“ Officer’s Certificate ,” when used with respect to the Company, meanst#icate that is delivered to the Trustee and thaigned
by an Officer of the Company. Each such certificsdtall include the statements provided for in $ecfi6.05 if and to the extent required by
the provisions of such Section. The Officer givargOfficer's Certificate pursuant to Section 4.08lkbe the principal executive, financial or
accounting officer of the Company.

“ open of busines$ means 9:00 a.m. (New York City time).

“ Opinion of Counsel” means an opinion in writing, signed by legal ceginvho is reasonably satisfactory to the Trustd® may be
an employee of arounsel to the Company, that is delivered to thestee, which opinion may contain customary exceptend qualificatior
as to the matters set forth therein. Each suchiapshall include the statements provided for int®@ 16.05 if and to the extent required by
the provisions of such Section 16.05.

“ outstanding,” when used with reference to Notes, shall, sulijethe provisions of Section 8.04, mean, as gfarticular time, all
Notes authenticated and delivered by the Trustderuthis Indenture, excey

(a) Notes theretofore canceled by the Trustee @zmied by the Trustee for cancellation;
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(b) Notes, or portions thereof, that have becomeahd payable and in respect of which monies im#oessary amount shall he
been deposited in trust with the Trustee or with Raying Agent (other than the Company) or shalehaeen set aside and segregat
trust by the Company (if the Company shall actaswn Paying Agent);

(c) Notes that have been paid pursuant to Secti@® @ Notes in lieu of which, or in substitutiaar fvhich, other Notes shall have
been authenticated and delivered pursuant to thestef Section 2.06 unless proof satisfactory e Thustee is presented that any such
Notes are held by protected purchasers in due epurs

(d) Notes converted pursuant to Article 13 and ireglito be canceled pursuant to Section 2.08; and

(e) Notes repurchased by the Company pursuanetpehultimate sentence of Section 2.10.
“ Paying Agent” shall have the meaning specified in Section 4.02.

“ Person” means an individual, a corporation, a limiteclldy company, an association, a partnership,ist jgenture, a joint stock
company, a trust, an unincorporated organizaticm @overnment or an agency or a political subdivishereof.

“ Physical Notes’ means permanent certificated Notes in registéveu issued in denominations of $1,000 principabant and
integral multiples thereof.

“ Physical Settlement’ shall have the meaning specified in Section 1@&2

“ Predecessor Noté of any particular Note means every previous Natilencing all or a portion of the same debt ase¢kimlenced by
such particular Note; and, for the purposes ofdkitnition, any Note authenticated and deliveradar Section 2.06 in lieu of or in exchange
for a mutilated, lost, destroyed or stolen Notdldiedeemed to evidence the same debt as theateatjllost, destroyed or stolen Note that it
replaces.

“ Purchase Agreement means that certain Purchase Agreement, datec@®éer 11, 2014, between the Company and Goldman,
Sachs & Co. and Morgan Stanley & Co. LLC as repridives of the Initial Purchasers.

“ Reference Property” shall have the meaning specified in Section 1&Gp7

“ Regular Record Date,” with respect to any Interest Payment Date, shaihn the March 1 or September 1 (whether or rat day is
a Business Day) immediately preceding the appledddrch 15 or September 15 Interest Payment Degpectively.

“ Resale Restriction Termination Date’ shall have the meaning specified in Section ZD5(
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“ Responsible Officer” means, when used with respect to the Trusteepéiter at the Corporate Trust Office who shalvéalirect
responsibility for the administration of this Indere, and also means any officer of the Trusteghtom any corporate trust matter relating to
this Indenture is referred because of such perdardwiledge of and familiarity with the particulargect.

“ Restricted Securities’ shall have the meaning specified in Section ZP5(

“ Rule 144" means Rule 144 as promulgated under the SeunAie

“ Rule 144A" means Rule 144A as promulgated under the SeesiKct.

“ Scheduled Trading Day’ means a day that is scheduled to be a Tradingddaie principal U.S. national or regional sedesit
exchange or market on which the Common Stocktisdisr admitted for trading. If the Common Stockdd so listed or admitted for trading,
“ Scheduled Trading Day’ means a Business Day.

“ Securities Act” means the Securities Act of 1933, as amendedttendules and regulations promulgated thereunder.

“ Settlement Amount” has the meaning specified in Section 13.02(a)(iv)

“ Settlement Method” means, with respect to any conversion of NotérysiRal Settlement, Cash Settlement or Combination
Settlement, as elected (or deemed to have beeted)dry the Company.

“ Settlement Notice” has the meaning specified in Section 13.02(3)(iii

“ Significant Subsidiary ” means, for purposes of Sections 6.01(g), (h) @n@ Subsidiary of the Company that is a “sigrafit
subsidiary” as defined under Rule 1-02(w) of RetiofaS-X under the Exchange Agrrovidedthat, in the case of a Subsidiary of the
Company that meets the criteria of clause (3) efdéfinition thereof but not clause (1) or (2) &t such Subsidiary shall not be deemed to
be a Significant Subsidiary unless the Subsidgitytome from continuing operations before incoms, extraordinary items and cumula
effect of a change in accounting principle exclasif amounts attributable to any non-controllinggiasts for the last completed fiscal year
prior to the date of such determination exceedsGbidilion.

“ Specified Dollar Amount” means the maximum cash amount per $1,000 prihaipaunt of Notes to be received upon conversion as
specified (or deemed specified pursuant to thigmbgire) in the Settlement Notice related to anweded Notes.

“ Spin-Off ” shall have the meaning specified in Section 1&D4

“ Stock Price” shall have the meaning specified in Section 1&D3
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“ Subsidiary ” means, with respect to any Person, any corparatissociation, partnership or other businessyesitivhich more than
50% of the total voting power of shares of Capftdck or other interests (including partnershigiiests) entitled (without regard to the
occurrence of any contingency) to vote in the @ecdf directors, managers, general partners steas thereof is at the time owned or
controlled, directly or indirectly, by (i) such Ren; (ii) such Person and one or more Subsidiafissch Person; or (iii) one or more
Subsidiaries of such Person.

“ Successor Company shall have the meaning specified in Section 1(ap1

“ Trading Day " means a day on which (i) trading in the Commooc&t(or other security for which a closing saleeprmust be
determined) generally occurs on The New York Stexkhange or, if the Common Stock (or such otheusg is not then listed on The
New York Stock Exchange, on the principal other.Uh&ional or regional securities exchange on wiiiehCommon Stock (or such ot}
security) is then listed or, if the Common Stockgoch other security) is not then listed on a Waional or regional securities exchange, on
the principal other market on which the Common ki@ such other security) is then traded anda(ijast Reported Sale Price for the
Common Stock (or closing sale price for such offegurity) is available on such securities exchargearket;providedthat if the Common
Stock (or such other security) is not so listettatded, “Trading Day " means a Business Day; apibvided, further, that for purposes of
determining amounts due upon conversion onlixdding Day " means a day on which (x) there is no Market Dpsian Event and
(y) trading in the Common Stock generally occursTbe New York Stock Exchange or, if the Common Btemot then listed on The New
York Stock Exchange, on the principal other U.Siamal or regional securities exchange on whichGboenmon Stock is then listed or, if the
Common Stock is not then listed on a U.S. nationakgional securities exchange, on the princifiaéiomarket on which the Common Stock
is then listed or admitted for trading, except tfi#lie Common Stock is not so listed or admittedtfading, “Trading Day ” means a
Business Day.

“ Trading Price " of the Notes on any date of determination meaesatverage of the secondary market bid quotatibtered by the
Bid Solicitation Agent for $2,000,000 principal aomd of Notes at approximately 3:30 p.m., New Yoity@me, on such determination date
from three independent nationally recognized séiesrdealers the Company selects for this purgmeejdedthat if three such bids cannot
reasonably be obtained by the Bid Solicitation Adart two such bids are obtained, then the aveoétfge two bids shall be used, and if only
one such bid can reasonably be obtained by th&B8liditation Agent, that one bid shall be usedh# Bid Solicitation Agent cannot
reasonably obtain at least one bid for $2,000,30@ipal amount of Notes from a nationally recogizsecurities dealer on any determina
date, then the Trading Price per $1,000 principad@nt of Notes on such determination date shatldeaned to be less than 98% of the
product of the Last Reported Sale Price of the Com@tock and the Conversion Rate.

“ transfer ” shall have the meaning specified in Section ZP5(
“ Trigger Event ” shall have the meaning specified in Section 1@4
“ Trust Indenture Act " means the Trust Indenture Act of 1939, as amenaed was in force at the date of execution @ thdenture;

provided, however, that in the event the Trust Indenture Act of 1838mended after the date hereof, the term “Tingsnture Act” shall
mean, to the extent required by such amendment,rtist Indenture Act of 1939, as so amended.
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“ Trustee ” means the Person named as tAelistee” in the first paragraph of this Indenture until @sessor trustee shall have bect
such pursuant to the applicable provisions ofltmigenture, and thereafterTtustee” shall mean or include each Person who is theruatée
hereunder.

“ unit of Reference Property” shall have the meaning specified in Section 1@Gp7
“ Valuation Period ” shall have the meaning specified in Section 1&D4

“ Wholly Owned Subsidiary " means, with respect to any Person, any Subsidifisyich Person, except that, solely for purpo$ési®
definition, the reference to “50%” in the definii@f “Subsidiary” shall be deemed replaced by ansgice to “100%” (except for director
qualifying shares or similar requirements).

Section 1.02 References to Interedinless the context otherwise requires, any referéminterest on, or in respect of, any Note is thi
Indenture shall be deemed to include Additionatdest if, in such context, Additional Interestigs or would be payable pursuant to any of
Section 4.06(d), Section 4.06(e) and Section 8JdBess the context otherwise requires, any expresgion of Additional Interest in any
provision hereof shall not be construed as exclydidditional Interest in those provisions hereofendisuch express mention is not made.

A RTICLE 2
| SSUE, D ESCRIPTION, E XECUTION, R EGISTRATION AND E XCHANGE OFN OTES

Section 2.01 Designation and Amounthe Notes shall be designated as the “0.25% Cdblee&enior Notes due 2019The aggregat
principal amount of Notes that may be authenticatedi delivered under this Indenture is initialipiied to $900,000,000 (as increased by an
amount of up to $100,000,000 aggregate principaarnof any additional Notes purchased by thedhRurchasers pursuant to the exercise
of their over-allotment option as set forth in fierchase Agreement), subject to Section 2.10 acepefor Notes authenticated and delivered
upon registration or transfer of, or in exchange o in lieu of other Notes pursuant to Sectiddb2 Section 2.06, Section 2.07, Section 1C
Section 13.02 and Section 14.04.

Section 2.02 Form of NotesThe Notes and the Trustee’s certificate of autleatitn to be borne by such Notes shall be subsatbniin
the respective forms set forth in Exhibit A, thame and provisions of which shall constitute, arelteereby expressly incorporated in and
made a part of this Indenture. To the extent apple, the Company and the Trustee, by their exaatnd delivery of this Indenture,
expressly agree to such terms and provisions abd tmund thereby.
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Any Global Note may be endorsed with or have inocafed in the text thereof such legends or recitathanges not inconsistent with
the provisions of this Indenture as may be requingthe Custodian or the Depositary, or as mayeljeired to comply with any applicable
law or any regulation thereunder or with the ridad regulations of any securities exchange or aatieanguotation system upon which the
Notes may be listed or traded or designated foraisse or to conform with any usage with respegttioeor to indicate any special limitatic
or restrictions to which any particular Notes aubjsct.

Any of the Notes may have such letters, numbergtar marks of identification and such notatioegelinds or endorsements as the
Officers executing the same may approve (execukiereof to be conclusive evidence of such apprevad) as are not inconsistent with the
provisions of this Indenture, or as may be requicedomply with any law or with any rule or regutet made pursuant thereto or with any
rule or regulation of any securities exchange domated quotation system on which the Notes mdistezl or designated for issuance, or to
conform to usage or to indicate any special limota or restrictions to which any particular Noées subject.

Each Global Note shall represent such principalarof the outstanding Notes as shall be specifiecein and shall provide that it
shall represent the aggregate principal amountitstanding Notes from time to time endorsed theamhthat the aggregate principal am«
of outstanding Notes represented thereby may fiora to time be increased or reduced to reflectne@mses, cancellations, conversions,
transfers, exchanges or issuances of additionasNoérmitted hereby (to the extent such issuamedsiagible with the Notes represented by
such Global Note for U.S. federal income tax arntigges law purposes) permitted hereby. Any enelment of a Global Note to reflect the
amount of any increase or decrease in the amoumitefanding Notes represented thereby shall beinadhe Trustee or the Custodian, at
the direction of the Trustee, in such manner arahupstructions given by the Holder of such Noteagcordance with this Indenture.
Payment of principal (including the Fundamental @f@Repurchase Price, if applicable) of, and actamel unpaid interest on, a Global
Note shall be made to the Holder of such Note erdtite of payment, unless a record date or othansnef determining Holders eligible
receive payment is provided for herein.

Section 2.03 Date and Denomination of Notes; Payments of éseand Defaulted Amoun{s) The Notes shall be issuable in
registered form without coupons in denomination$HN00 principal amount and integral multipleséwé. Each Note shall be dated the date
of its authentication and shall bear interest ftbendate specified on the face of such Note. Actimterest on the Notes shall be compute
the basis of a 360-day year composed of twelvea80radonths and, for partial months, on the bastes@humber of days actually elapsed in a
30-day month.

(b) The Person in whose name any Note (or its Resb®r Note) is registered on the Note Registieatlose of business on any
Regular Record Date with respect to any Interegireat Date shall be entitled to receive the intgpagable on such Interest Payment Date.
Interest shall be payable at the office or agerfidhe® Company maintained by the Company for suapgaes in the United States of Amer
which shall initially be the Corporate Trust Offiaa any other office or agency located in the EhiStates of America so designated by the
Trustee. The Company shall pay interest (i) onRImysical Notes (A) to Holders holding Physical Not@ving an aggregate principal amc
of $5,000,000 or less, by check mailed to the Huld¢ these Notes at their address as it appedhe iNote Register and (B) to Holders
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holding Physical Notes having an aggregate prin@psunt of more than $5,000,000, either by cheelead to each such Holder or, upon
application by such a Holder to the Note Registi@rlater than the relevant Regular Record Dateyiby transfer in immediately available
funds to that Holder’s account within the Unitedt®s, which application shall remain in effect utfiie Holder notifies, in writing, the Note
Registrar to the contrary or (ii) on any Global &lbly wire transfer of immediately available fundghe account of the Depositary or its
nominee.

(c) Any Defaulted Amounts shall forthwith ceasétpayable to the Holder on the relevant paymetet lolat shall accrue interest per
annum at the rate borne by the Notes from, andidtic, such relevant payment date, and such Defhdlinounts together with such interest
thereon shall be paid by the Company, at its eladti each case, as provided in clause (i) ob&ipw:

(i) The Company may elect to make payment of anfalleed Amounts to the Persons in whose names tttesNor their
respective Predecessor Notes) are registered alabe of business on a special record date fopalyenent of such Defaulted Amounts,
which shall be fixed in the following manner. Ther@pany shall notify the Trustee in writing of the@unt of the Defaulted Amounts
proposed to be paid on each Note and the dategfrdposed payment (which shall be not less thate®5 after the receipt by the
Trustee of such notice, unless the Trustee shaliamt to an earlier date), and at the same timEdnepany shall deposit with the
Trustee an amount of money equal to the aggregabeiat to be paid in respect of such Defaulted An®on shall make arrangements
satisfactory to the Trustee for such deposit opriar to the date of the proposed payment, sucheyerhen deposited to be held in tr
for the benefit of the Persons entitled to suchalDiéd Amounts as in this clause provided. Theraupe Company shall fix a special
record date for the payment of such Defaulted An®wrhich shall be not more than 15 days and nettlesn 10 days prior to the date
of the proposed payment, and not less than 10aftsisthe receipt by the Trustee of the noticehefgiroposed payment. The Company
shall promptly notify the Trustee in writing of $uspecial record date and the Trustee, in the raardeat the expense of the Company,
shall cause notice of the proposed payment of Befaulted Amounts and the special record date thete be delivered to each Holc
at its address as it appears in the Note Regatéry electronic means to the Depositary in the eadsGlobal Notes, not less than 10 ¢
prior to such special record datprpvidedthe Trustee has received such notice at least yOmtéor to such special record date). Notice
of the proposed payment of such Defaulted Amoundsthe special record date therefor having beatefieered, such Defaulted
Amounts shall be paid to the Persons in whose nameelotes (or their respective Predecessor Natesjegistered at the close of
business on such special record date and shatinget be payable pursuant to the following claiisef(this Section 2.03(c).

(i) The Company may make payment of any Defauketbunts in any other lawful manner not inconsisteith the requirements
of any securities exchange or automated quotagistes on which the Notes may be listed or desighfteissuance, and upon such
notice as may be required by such exchange or at¢zhyuotation system, if, after written noticeagiby the Company to the Trustee
of the proposed payment pursuant to this clausdy swanner of payment shall be deemed practicabthéyrustee.
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Section 2.04 Execution, Authentication and Delivery of NofEse Notes shall be signed in the name and on beh#ie Company by
the manual or facsimile signature of its Chief Bxe® Officer, President, Chief Financial Offic@reasurer, Secretary, any Assistant
Secretary or any of its Executive or Senior Vicedrtents.

At any time and from time to time after the exeontand delivery of this Indenture, the Company maljver Notes executed by the
Company to the Trustee for authentication, togetitlr a Company Order for the authentication and/dey of such Notes, and the Trustee
in accordance with such Company Order shall auitetetand deliver such Notes.

Only such Notes as shall bear thereon a certifich#ithentication substantially in the form setticon the form of Note attached as
Exhibit A hereto, executed manually by an authatigignatory of the Trustee (or an authenticatingnagppointed by the Trustee as provi
by Section 16.10), shall be entitled to the begefftthis Indenture or be valid or obligatory foygourpose. Such certificate by the Trustee (or
such an authenticating agent) upon any Note exeédytéhe Company shall be conclusive evidencettiealNote so authenticated has been
duly authenticated and delivered hereunder andtieatiolder is entitled to the benefits of thisénture.

In case any Officer of the Company who shall hagaed any of the Notes shall cease to be such@ffiefore the Notes so signed s
have been authenticated and delivered by the Teustalisposed of by the Company, such Notes resleds may be authenticated and
delivered or disposed of as though the Person wgmed such Notes had not ceased to be such Offfidcee Company; and any Note may be
signed on behalf of the Company by such persorstdise actual date of the execution of such Nsitall be the Officers of the Company,
although at the date of the execution of this Itdenany such Person was not such an Officer.

Section 2.05 Exchange and Registration of Transfer of Notesstfctions on Transfer; Depositarfa) The Company shall cause to be
kept at the Corporate Trust Office a register (dgaster maintained in such office or in any otbiice or agency of the Company designated
pursuant to Section 4.02, thé&lbte Register”) in which, subject to such reasonable regulatiasg may prescribe, the Company shall
provide for the registration of Notes and of tramsfof Notes. Such register shall be in writtemfar in any form capable of being converted
into written form within a reasonable period of éinThe Trustee is hereby initially appointed thédte Registrar” for the purpose of
registering Notes and transfers of Notes as hgm@ivided. The Company may appoint one or more cteRegistrars in accordance with
Section 4.02.

Upon surrender for registration of transfer of &ote to the Note Registrar or any co-Note Registad satisfaction of the
requirements for such transfer set forth in thistia 2.05, the Company shall execute, and thet@eushall authenticate and deliver, in the
name of the designated transferee or transferaespromore new Notes of any authorized denominstéon of a like aggregate principal
amount and bearing such restrictive legends astmagquired by this Indenture.
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Notes may be exchanged for other Notes of any amftbdenominations and of a like aggregate pradcmount, upon surrender of
Notes to be exchanged at any such office or ageragtained by the Company pursuant to Section A\#enever any Notes are
surrendered for exchange, the Company shall exeantkthe Trustee shall authenticate and delifierNotes that the Holder making the
exchange is entitled to receive, bearing registmatiumbers not contemporaneously outstanding.

All Notes presented or surrendered for registratibtransfer or for exchange, repurchase or comweshall (if so required by the
Company, the Trustee, the Note Registrar or anpat®- Registrar) be duly endorsed, or be accompadnjedwritten instrument or
instruments of transfer in form satisfactory to @@mpany and duly executed, by the Holder there@Eattorney-in-fact duly authorized in
writing.

No service charge shall be imposed by the CompheyTrustee, the Note Registrar, any co-Note Regist the Paying Agent for any
exchange or registration of transfer of Notes,tbatCompany may require a Holder to pay a sumgaeifft to cover any documentary, stamp
or similar issue or transfer tax required in corioectherewith as a result of the name of the Hotifenew Notes issued upon such exchange
or registration of transfer being different frone thame of the Holder of the old Notes surrendese@Xchange or registration of transfer.

None of the Company, the Trustee, the Note Registrany co-Note Registrar shall be required tchexge or register a transfer of
(i) any Notes surrendered for conversion or, ibaipn of any Note is surrendered for conversiarthsportion thereof surrendered for
conversion or (ii) any Notes, or a portion of angt® surrendered for repurchase (and not withdramvagcordance with Article 14.

All Notes issued upon any registration of transfieexchange of Notes in accordance with this Inarenshall be the valid obligations of
the Company, evidencing the same debt, and entilétke same benefits under this Indenture as tied\surrendered upon such registration
of transfer or exchange.

(b) So long as the Notes are eligible for bawkry settlement with the Depositary, unless otlierwequired by law, subject to the fou
paragraph from the end of Section 2.05(c) all Netel be represented by one or more Notes in foba (each, a ‘Global Note”)
registered in the name of the Depositary or theineenof the Depositary. The transfer and exchafigeeficial interests in a Global Note
that does not involve the issuance of a Physicé Nball be effected through the Depositary (batie Trustee or the Custodian) in
accordance with this Indenture (including the ietns on transfer set forth herein) and the pdoces of the Depositary therefor.

(c) Every Note that bears or is required under S@stion 2.05(c) to bear the legend set forth i Section 2.05(c) (together with any
Common Stock issued upon conversion of the Notsistrequired to bear the legend set forth iniBe@&.05(d), collectively, the “
Restricted Securities’) shall be subject to the restrictions on transktrforth in this Section 2.05(c) (including th@samtained in the legend
set forth below), unless such restrictions on fiemshall be eliminated or otherwise waived by teritconsent of the Company, and the Hc
of each such Restricted Security, by such Holdssteptance thereof, agrees to be bound by allresttictions on transfer. As used in this
Section 2.05(c) and Section 2.05(d), the tetmafisfer ” encompasses any sale, pledge, transfer or otbgosition whatsoever of any
Restricted Security.
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Until the date (the Resale Restriction Termination Date’) that is the later of (1) the date that is onaryafter the last date of original
issuance of the Notes, or such shorter periochté tis permitted by Rule 144 under the SecuritigAany successor provision thereto, and
(2) such later date, if any, as may be requiredgplicable law, any certificate evidencing sucheéN@nd all securities issued in exchange
therefor or substitution thereof, other than ComrBtack, if any, issued upon conversion thereof ciisihall bear the legend set forth in
Section 2.05(d), if applicable) shall bear a legensubstantially the following form (unless suchtbk have been transferred pursuant to a
registration statement that has become or beeargéectffective under the Securities Act and thatinoes to be effective at the time of such
transfer, or sold pursuant to the exemption frogisteation provided by Rule 144 or any similar gsban then in force under the Securities
Act, or unless otherwise agreed by the Companyriting, with notice thereof to the Trustee):

THIS SECURITY AND THE COMMON STOCK, IF ANY, ISSUABE UPON CONVERSION OF THIS SECURITY HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 193% AMENDED (THE “SECURITIES ACT "), AND MAY NOT BE
OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED EEfO IN ACCORDANCE WITH THE FOLLOWING SENTENCE.
BY ITS ACQUISITION HEREOF OR OF A BENEFICIAL INTER&T HEREIN, THE ACQUIRER:

(1) REPRESENTS THAT IT AND ANY ACCOUNT FOR WHICH ITS ACTING IS A “QUALIFIED INSTITUTIONAL
BUYER” (WITHIN THE MEANING OF RULE 144A UNDER THE BECURITIES ACT) AND THAT IT EXERCISES SOLE
INVESTMENT DISCRETION WITH RESPECT TO EACH SUCH AQLNT, AND

(2) AGREES FOR THE BENEFIT OF TWITTER, INC. (THECOMPANY ") THAT IT WILL NOT OFFER, SELL, PLEDGE
OR OTHERWISE TRANSFER THIS SECURITY OR ANY BENEFL INTEREST HEREIN PRIOR TO THE DATE THAT IS
THE LATER OF (X) ONE YEAR AFTER THE LAST ORIGINALSSUE DATE HEREOF OR SUCH SHORTER PERIOD OF TIME
AS PERMITTED BY RULE 144 UNDER THE SECURITIES ACTROANY SUCCESSOR PROVISION THERETO AND (Y) SUCH
LATER DATE, IF ANY, AS MAY BE REQUIRED BY APPLICABIE LAW, EXCEPT:

(A) TO THE COMPANY OR ANY SUBSIDIARY THEREOF, OR

(B) PURSUANT TO A REGISTRATION STATEMENT WHICH HASECOME EFFECTIVE UNDER THE
SECURITIES ACT, OR

(C) TO A QUALIFIED INSTITUTIONAL BUYER IN COMPLIANCE WITH RULE 144A UNDER THE SECURITIES
ACT, OR

17



(D) PURSUANT TO AN EXEMPTION FROM REGISTRATION PRAONED BY RULE 144 UNDER THE SECURITIES
ACT OR ANY OTHER AVAILABLE EXEMPTION FROM THE REGISRATION REQUIREMENTS OF THE SECURITIES
ACT.

PRIOR TO THE REGISTRATION OF ANY TRANSFER IN ACCORNCE WITH CLAUSE (2)(D) ABOVE, THE COMPANY
AND THE TRUSTEE RESERVE THE RIGHT TO REQUIRE THE DIFERY OF SUCH LEGAL OPINIONS, CERTIFICATIONS OR
OTHER EVIDENCE AS MAY REASONABLY BE REQUIRED IN ORER TO DETERMINE THAT THE PROPOSED TRANSFER IS
BEING MADE IN COMPLIANCE WITH THE SECURITIES ACT A APPLICABLE STATE SECURITIES LAWS. NO
REPRESENTATION IS MADE AS TO THE AVAILABILITY OF ANY EXEMPTION FROM THE REGISTRATION REQUIREMENTS
OF THE SECURITIES ACT.

No transfer of any Note prior to the Resale ResticTermination Date will be registered by the dl&egistrar unless the applicable
box on the Form of Assignment and Transfer has lbbenked.

Any Note (or security issued in exchange or sultbih therefor) as to which such restrictions @msfer shall have expired in
accordance with their terms may, upon surrendsuch Note for exchange to the Note Registrar im@ance with the provisions of this
Section 2.05, be exchanged for a new Note or Nofdike tenor and aggregate principal amount, Wwishall not bear the restrictive legend
required by this Section 2.05(c) and shall notdsgmed a restricted CUSIP number. The Company Isda&ntitled to instruct the Custodian
in writing to so surrender any Global Note as taclkiisuch restrictions on transfer shall have exbineaccordance with their terms for
exchange, and, upon such instruction, the Custastiaft so surrender such Global Note for exchaagd;any new Global Note so exchanged
therefor shall not bear the restrictive legend gigekin this Section 2.05(c) and shall not be gissed a restricted CUSIP number. The
Company shall promptly notify the Trustee upondbeurrence of the Resale Restriction Terminatiotead promptly after a registration
statement, if any, with respect to the Notes or@agnmon Stock issued upon conversion of the Naassbleen declared effective under the
Securities Act.

Notwithstanding any other provisions of this Indewst(other than the provisions set forth in thistea 2.05(c)), a Global Note may not
be transferred as a whole or in part except (ifheyDepositary to a nominee of the Depositary oalmpminee of the Depositary to the
Depositary or another nominee of the Depositayyothe Depositary or any such nominee to a succ&ssgositary or a nominee of such
successor Depositary and (ii) for transfers ofipog of a Global Note in certificated form made npequest of a member of, or a participant
in, the Depositary (for itself or on behalf of anleéicial owner) by written notice given to the Tiess by or on behalf of the Depositary in
accordance with customary procedures of the Degrysitnd in compliance with this Section 2.05(c).

The Depositary shall be a clearing agency regidtangler the Exchange Act. The Company initially@pfs The Depository Trust
Company to act as Depositary with respect to edobdbNote. Initially, each Global Note shall beugd to the Depositary, registered in the
name of Cede & Co., as the nominee of the Depgsitard deposited with the Trustee as custodiaf€éate & Co.
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If (i) the Depositary notifies the Company at aimgd that the Depositary is unwilling or unable tmtinue as depositary for the Global
Notes and a successor depositary is not appointethd0 days, (ii) the Depositary ceases to bésteged as a clearing agency under
Exchange Act and a successor depositary is notigegdowvithin 90 days or (iii) an Event of Defaulitkvrespect to the Notes has occurred
is continuing and a beneficial owner of any Notguests that its beneficial interest therein be arged for a Physical Note, the Company
shall execute, and the Trustee, upon receipt @ffiner’'s Certificate, Opinion of Counsel and a Guany Order for the authentication and
delivery of Notes, shall authenticate and delia¢the Company’s expense, (x) in the case of cléiise Physical Note to such beneficial
owner in a principal amount equal to the princigalount of such Note corresponding such benefisialer’'s beneficial interest and (y) in the
case of clause (i) or (ii), Physical Notes to elaeheficial owner of the related Global Notes (@oation thereof) in an aggregate principal
amount equal to the aggregate principal amounudf $lobal Notes in exchange for such Global Nated, upon delivery of the Global
Notes to the Trustee such Global Notes shall beetad.

Physical Notes issued in exchange for all or a gfattte Global Note pursuant to this Section 2.pStw@ll be registered in such names
and in such authorized denominations as the Depgsjpursuant to instructions from its direct adinect participants or otherwise, shall
instruct the Trustee. Upon execution and authetibicathe Trustee shall deliver, at the Companyjsemse, such Physical Notes to the
Persons in whose names such Physical Notes aegistered.

At such time as all interests in a Global Note hlawen converted, canceled, repurchased or traedfesuch Global Note shall be, upon
receipt thereof, canceled by the Trustee in acemelavith its customary procedures and instructexisting between the Depositary and the
Custodian. At any time prior to such cancellatibany interest in a Global Note is exchanged foydtcal Notes, converted, canceled,
repurchased or transferred to a transferee whavesc@hysical Notes therefor or any Physical Nstexichanged or transferred for part of
such Global Note, the principal amount of such @ldtote shall, in accordance with the standing edoces and instructions existing
between the Depositary and the Custodian, be apptely reduced or increased, as the case mayndearmendorsement shall be made on
such Global Note, by the Trustee or the Custodiaithe direction

None of the Company, the Trustee or any agenteoftbmpany or the Trustee shall have any respoitgibil liability for any aspect of
the records relating to or payments made on acagfurgneficial ownership interests of a Global Notenaintaining, supervising or
reviewing any records relating to such beneficimhership interests.

(d) Until the Resale Restriction Termination Datry stock certificate representing Common Stoakeidsipon conversion of such Nt
shall bear a legend in substantially the followfagm (unless the Note or such Common Stock has tsaasferred pursuant to a registration
statement that has become or been declared effaativer the Securities Act and that continues tefteetive at the time of such transfer, or
pursuant to the exemption from
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registration provided by Rule 144 or any similasyision then in force under the Securities Actsoch Common Stock has been issued upon
conversion of Notes that have been transferrecupnitso a registration statement that has becorbeenr declared effective under the
Securities Act and that continues to be effectiviha time of such transfer, or pursuant to thevgteon from registration provided by Rule
144 or any similar provision then in force under Becurities Act, or unless otherwise agreed bytmapany with written notice thereof to
the Trustee and any transfer agent for the Comntacks

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SHRITIES ACT OF 1933, AS AMENDED (THE *“
SECURITIES ACT "), AND MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERMYE TRANSFERRED EXCEPT IN
ACCORDANCE WITH THE FOLLOWING SENTENCE. BY ITS ACQSITION HEREOF OR OF A BENEFICIAL INTEREST HEREIN,
THE ACQUIRER:

(1) REPRESENTS THAT IT AND ANY ACCOUNT FOR WHICH ITS ACTING IS A “QUALIFIED INSTITUTIONAL
BUYER” (WITHIN THE MEANING OF RULE 144A UNDER THE BECURITIES ACT) AND THAT IT EXERCISES SOLE
INVESTMENT DISCRETION WITH RESPECT TO EACH SUCH AGILNT, AND

(2) AGREES FOR THE BENEFIT OF TWITTER, INC. (THECOMPANY ") THAT IT WILL NOT OFFER, SELL, PLEDGE
OR OTHERWISE TRANSFER THIS SECURITY OR ANY BENEFL INTEREST HEREIN PRIOR TO THE DATE THAT IS
THE LATER OF (X) ONE YEAR AFTER THE LAST ORIGINALSSUE DATE OF THE SERIES OF NOTES UPON THE
CONVERSION OF WHICH THIS SECURITY WAS ISSUED OR SHGHORTER PERIOD OF TIME AS PERMITTED BY RULE
144 UNDER THE SECURITIES ACT OR ANY SUCCESSOR PRSGWN THERETO AND (Y) SUCH LATER DATE, IF ANY, AS
MAY BE REQUIRED BY APPLICABLE LAW, EXCEPT:

(A) TO THE COMPANY OR ANY SUBSIDIARY THEREOF, OR

(B) PURSUANT TO A REGISTRATION STATEMENT WHICH HABECOME EFFECTIVE UNDER THE
SECURITIES ACT, OR

(C) TO A QUALIFIED INSTITUTIONAL BUYER IN COMPLIANCE WITH RULE 144A UNDER THE SECURITIES
ACT, OR

(D) PURSUANT TO AN EXEMPTION FROM REGISTRATION PRAONED BY RULE 144 UNDER THE SECURITIES
ACT OR ANY OTHER AVAILABLE EXEMPTION FROM THE REGIFRATION REQUIREMENTS OF THE SECURITIES
ACT.

PRIOR TO THE REGISTRATION OF ANY TRANSFER IN ACCORNCE WITH CLAUSE (2)(D) ABOVE, THE COMPANY
AND THE TRANSFER AGENT FOR THE COMPANY’S COMMON STCX RESERVE THE RIGHT TO REQUIRE THE DELIVERY
OF SUCH LEGAL OPINIONS, CERTIFICATIONS OR OTHER HYENCE AS MAY REASONABLY BE REQUIRED IN ORDER TO
DETERMINE THAT THE PROPOSED
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TRANSFER IS BEING MADE IN COMPLIANCE WITH THE SECURIES ACT AND APPLICABLE STATE SECURITIES LAWS. NO
REPRESENTATION IS MADE AS TO THE AVAILABILITY OF ANY EXEMPTION FROM THE REGISTRATION REQUIREMENTS
OF THE SECURITIES ACT.

Any such Common Stock as to which such restrictmms$ransfer shall have expired in accordance thigir terms may, upon surrender
of the certificates representing such shares ofl@omStock for exchange in accordance with the mhoess of the transfer agent for the
Common Stock, be exchanged for a new certificateedificates for a like aggregate number of shafégSommon Stock, which shall not b
the restrictive legend required by this Sectiorbgd

(e) Any Note or Common Stock issued upon the caiorror exchange of a Note that is repurchasedvoed by any Affiliate of the
Company (or any Person who was an Affiliate of@mmpany at any time during the three months precgdnay not be resold by such
Affiliate (or such Person, as the case may be)asnlegistered under the Securities Act or resotdyaunt to an exemption from the registra
requirements of the Securities Act in a transadfi@b results in such Note or Common Stock, asdse may be, no longer being a “restricted
security” (as defined under Rule 144).

(f) The Trustee shall have no obligation or dutyrtonitor, determine or inquire as to compliancehvaihy restrictions on transfer
imposed under this Indenture or under applicablevidh respect to any transfer of any interestrig Blote (including any transfers between
or among depositary participants or beneficial owrme holders of any Global Note) other than taumexidelivery of such certificates and
other documentation or evidence as are expresglyresl by the terms of this Indenture, and to exantihe same to determine substantial
compliance as to form with the express requiremirgieof.

(9) Neither the Trustee nor any agent shall hayerasponsibility or liability for any actions taken not taken by the Depositary.

Section 2.06 Mutilated, Destroyed, Lost or Stolen Notiescase any Note shall become mutilated or be olgst, lost or stolen, the
Company in its discretion may execute, and upowiiten request the Trustee or an authenticatgentappointed by the Trustee shall
authenticate and deliver, a new Note, bearing stratjon number not contemporaneously outstandmgxchange and substitution for the
mutilated Note, or in lieu of and in substitutiar the Note so destroyed, lost or stolen. In evase the applicant for a substituted Note shall
furnish to the Company, to the Trustee and, if impple, to such authenticating agent such secaritpdemnity as may be required by ther
save each of them harmless from any loss, liabiitygt or expense caused by or connected with sulgstitution, and, in every case of
destruction, loss or theft, the applicant shalbdignish to the Company, to the Trustee and, fifiapble, to such authenticating agent
evidence to their satisfaction of the destructloas or theft of such Note and of the ownershipetbt

The Trustee or such authenticating agent may atitlaée any such substituted Note and deliver theesapon the receipt of such
security or indemnity as the Trustee, the Compantly & applicable, such authenticating agent mayire. No service charge shall be
imposed by the
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Company, the Trustee, the Note Registrar, any de-Registrar or the Paying Agent upon the issuahesy substitute Note, but the
Company may require a Holder to pay a sum sufftdiercover any documentary, stamp or similar issugansfer tax required in connection
therewith as a result of the name of the Holdehefnew substitute Note being different from thmaaf the Holder of the old Note that
became mutilated or was destroyed, lost or stdfecase any Note that has matured or is about tarear has been surrendered for required
repurchase or is about to be converted in accoedaitt Article 13 shall become mutilated or be dmgtd, lost or stolen, the Company may,
in its sole discretion, instead of issuing a subtiNote, pay or authorize the payment of or canwmeauthorize the conversion of the same
(without surrender thereof except in the casemitlated Note), as the case may be, if the appiif@ such payment or conversion shall
furnish to the Company, to the Trustee and, if impple, to such authenticating agent such secaritpdemnity as may be required by ther
save each of them harmless for any loss, liabitibgt or expense caused by or connected with sudtigition, and, in every case of
destruction, loss or theft, evidence satisfactorthe Company, the Trustee and, if applicable,Rening Agent or Conversion Agent of the
destruction, loss or theft of such Note and ofdhmership thereof.

Every substitute Note issued pursuant to the piavgsof this Section 2.06 by virtue of the facttthay Note is destroyed, lost or stolen
shall constitute an additional contractual obligatof the Company, whether or not the destroyexd,dostolen Note shall be found at any
time, and shall be entitled to all the benefitgmft shall be subject to all the limitations satlidn) this Indenture equally and proportionately
with any and all other Notes duly issued hereuntlerthe extent permitted by law, all Notes shalhlke&l and owned upon the express
condition that the foregoing provisions are exalasiith respect to the replacement or payment nveision or repurchase of mutilated,
destroyed, lost or stolen Notes and shall prechmeand all other rights or remedies notwithstagdiny law or statute existing or hereafter
enacted to the contrary with respect to the reptace, payment, repurchase or conversion of nedetiabtruments or other securities with
their surrender.

Section 2.07 Temporary Note®2ending the preparation of Physical Notes, the Gampmay execute and the Trustee or an
authenticating agent appointed by the Trustee alyadin written request of the Company, authentiaatbdeliver temporary Notes (printed or
lithographed). Temporary Notes shall be issuabkninauthorized denomination, and substantialthénform of the Physical Notes but with
such omissions, insertions and variations as mappeopriate for temporary Notes, all as may berdgned by the Company. Every such
temporary Note shall be executed by the Companyaatfienticated by the Trustee or such authentigatient upon the same conditions and
in substantially the same manner, and with the saffeet, as the Physical Notes. Without unreasendblay, the Company shall execute and
deliver to the Trustee or such authenticating afénsical Notes (other than any Global Note) aredetipon any or all temporary Notes (o
than any Global Note) may be surrendered in exahdémgrefor, at each office or agency maintainetheyCompany pursuant to Section 4.02
and the Trustee or such authenticating agent abtlenticate and deliver in exchange for such teargdNotes an equal aggregate principal
amount of Physical Notes. Such exchange shall lierhg the Company at its own expense and withoutharge therefor. Until so
exchanged, the temporary Notes shall in all respeetentitled to the same benefits and subjetigeame limitations under this Indenture as
Physical Notes authenticated and delivered hergunde
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Section 2.08 Cancellation of Notes Paid, Converted, Hthe Company shall cause all Notes owned by it mesdered for the purpo:
of payment, repurchase, registration of transfem@hange or conversion, if surrendered to anh®Qompany’s agents, Subsidiaries or
Affiliates, to be surrendered to the Trustee faraelation. All Notes delivered to the Trustee shalcanceled promptly by it, and no Notes
shall be authenticated in exchange therefor exagpkpressly permitted by any of the provisionthisf Indenture. The Trustee shall dispose
of canceled Notes in accordance with its custorpasgedures and, after such disposition, shall delivcertificate of such disposition to the
Company, at the Company’s written request in a Gowrder.

Section 2.09 CUSIP NumbersThe Company in issuing the Notes may use “CUSIRhIoers (if then generally in use), and, if so, the
Trustee shall use “CUSIP” numbers in all noticesiéxl to Holders as a convenience to such Holgessjdedthat any such notice may state
that no representation is made as to the correxctifesich numbers either as printed on the Notes @uch notice and that reliance may be
placed only on the other identification numbersifai on the Notes. The Company shall promptly natié Trustee in writing of any change
in the “CUSIP” numbers.

Section 2.10 Additional Notes; Repurchaséthe Company may, without the consent of the Holdexs notwithstanding Section 2.01,
reopen this Indenture and issue additional Notesumeler with the same terms as the Notes initiafiyed hereunder (except for any
differences in the issue price and interest accpuid to the issue date of such additional Noteg)n unlimited aggregate principal amount;
providedthat if any such additional Notes are not fungibith the Notes initially issued hereunder for U&leral income tax purposes, such
additional Notes shall have one or more separat8IRlWumbers. Prior to the issuance of any sucltiaddl Notes, the Company shall deli
to the Trustee a Company Order, an Officer's Geatié and an Opinion of Counsel, such Officer’stiieate and Opinion of Counsel to
cover such matters, in addition to those require&déction 16.05. In addition, the Company mayhtodxtent permitted by law, and directly
or indirectly (regardless of whether such Notessameendered to the Company), repurchase Noté®iopgen market or otherwise, whethe
the Company or its Subsidiaries or through a peivatpublic tender or exchange offer or throughnterparties to private agreements,
including by cash-settled swaps or other derivatiidhe Company shall cause any Notes so repurcliaged than Notes repurchased
pursuant to cash-settled swaps or other derivatiedse surrendered to the Trustee for cancellatiaccordance with Section 2.08.

ARTICLE 3
S ATISFACTION AND D ISCHARGE

Section 3.01 Satisfaction and Discharg&his Indenture shall upon request of the Compamyaioed in an Officer’s Certificate cease
to be of further effect, and the Trustee, at thee@se of the Company, shall execute such instrismeasonably requested by the Company
acknowledging satisfaction and discharge of thilehture, when (a) (i) all Notes
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theretofore authenticated and delivered (other {rahotes which have been destroyed, lost or staled which have been replaced, paid or
converted as provided in Section 2.06 and (y) Nfitesvhose payment money has theretofore been @edas trust or segregated and hel
trust by the Company and thereafter repaid to te@any or discharged from such trust, as providesiiction 4.04(d)) have been delivered
to the Trustee for cancellation; or (ii) the Compéias deposited with the Trustee or delivered twets, as applicable, after the Notes have
become due and payable, whether on the Maturitg,2aty Fundamental Change Repurchase Date, upears@n or otherwise, cash or
cash, shares of Common Stock or a combination dfieais applicable, solely to satisfy the CompaBisversion Obligation, sufficient to
pay all of the outstanding Notes and all other sdoesand payable under this Indenture by the Comard (b) the Company has delivered
to the Trustee an Officer’s Certificate and an @pirof Counsel, each stating that all conditiorscpdent herein provided for relating to the
satisfaction and discharge of this Indenture haentcomplied with. Notwithstanding the satisfactma discharge of this Indenture, the
obligations of the Company to the Trustee undeti@e@.06 shall survive.

ARTICLE 4
P ARTICULAR C OVENANTS OF THEC OMPANY

Section 4.01 Payment of Principal and Intere§the Company covenants and agrees that it will ceube paid the principal (including
the Fundamental Change Repurchase Price, if apf#icaf, and accrued and unpaid interest on, etied\otes at the places, at the
respective times and in the manner provided henethin the Notes.

Section 4.02 Maintenance of Office or Agencihe Company will maintain an office or agency, whigitially shall be the Corporate
Trust Office, where the Notes may be surrenderedefgistration of transfer or exchange or for prégon for payment or repurchase (*
Paying Agent”) or for conversion (‘Conversion Agent”) and where notices and demands to or upon thep@agnin respect of the Notes
and this Indenture may be served. The Companygwil prompt written notice to the Trustee of thedltion, and any change in the location,
of such office or agency.

The Company may also from time to time designateoalNote Registrars one or more other offices enages where the Notes may be
presented or surrendered for any or all such peipasd may from time to time rescind such designajprovidedthat no such designation
or rescission shall in any manner relieve the Com its obligation to maintain an office or aggni the United States of America so
designated by the Trustee as a place for such peispdhe Company will give prompt written noticette Trustee of any such designation or
rescission and of any change in the location ofsargh other office or agency. The termRdying Agent” and “ Conversion Agent” include
any such additional or other offices or agenciesplicable.

The Company hereby initially designates the Truatethe Paying Agent, Note Registrar, CustodianGauersion Agent and the
Corporate Trust Office as the office or agencyhim tynited States of America where Notes may beesdared for registration of transfer or
exchange or for presentation for payment or re@gelor for conversion and where notices and dentarmisupon the Company in respec
the Notes and this Indenture may be made.
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Section 4.03 Appointments to Fill Vacancies in Trustee’s @ffithe Company, whenever necessary to avoid or fil@ancy in the
office of Trustee, will appoint, in the manner pided in Section 7.09, a Trustee, so that therd ahall times be a Trustee hereunder.

Section 4.04 Provisions as to Paying Agelf&) If the Company shall appoint a Paying Agentothan the Trustee, the Company will
cause such Paying Agent to execute and delivéretd tustee an instrument in which such agent sigaéle with the Trustee, subject to the
provisions of this Section 4.04:

(i) that it will hold all sums held by it as sucheat for the payment of the principal (including fiundamental Change Repurct
Price, if applicable) of, and accrued and unpaidrést on, the Notes in trust for the benefit ef Holders of the Notes;

(ii) that it will give the Trustee prompt notice afy failure by the Company to make any paymettefrincipal (including the
Fundamental Change Repurchase Price, if applicablend accrued and unpaid interest on, the Netesh the same shall be due and
payable; and

(iii) that at any time during the continuance offarent of Default, upon request of the Trustewjlitforthwith pay to the Trustee
all sums so held in trust.

The Company shall, on or before each due dateegbtimcipal (including the Fundamental Change Relpase Price, if applicable) of,
or accrued and unpaid interest on, the Notes, depitk the Paying Agent a sum sufficient to pagitsyrincipal (including the Fundamental
Change Repurchase Price, if applicable) or accanedunpaid interest, and (unless such Paying Aigehe Trustee) the Company will
promptly notify the Trustee of any failure to tadch actionprovidedthat if such deposit is made on the due date, dapbsit must be
received by the Paying Agent by 11:00 a.m., NewkY®ity time, on such date.

(b) If the Company shall act as its own Paying Agemwill, on or before each due date of the piat (including the Fundamental
Change Repurchase Price, if applicable) of, anduadcand unpaid interest on, the Notes, set asédgegate and hold in trust for the benefit
of the Holders of the Notes a sum sufficient to pagh principal (including the Fundamental ChangpuRchase Price, if applicable) and
accrued and unpaid interest so becoming due ahgneihptly notify the Trustee in writing of any fare to take such action and of any
failure by the Company to make any payment of tfiecfpal (including the Fundamental Change RepwelRrice, if applicable) of, or
accrued and unpaid interest on, the Notes whesahe shall become due and payable.

(c) Anything in this Section 4.04 to the contraptwithstanding, the Company may, at any time, lier purpose of obtaining a
satisfaction and discharge of this Indenture, oafoy other reason, pay, cause to be paid or ddlivine Trustee all sums or amounts held in
trust by the Company or any Paying Agent hereuadeequired by this Section 4.04, such sums or
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amounts to be held by the Trustee upon the trestsrcontained and upon such payment or deliveth® Company or any Paying Agent to
the Trustee, the Company or such Paying Agent blealleased from all further liability but onlythvirespect to such sums or amounts.

(d) Subject to applicable abandoned property lang,money and shares of Common Stock depositedthétiirustee or any Paying
Agent, or then held by the Company, in trust fa pmyment of the principal (including the Fundarak@hange Repurchase Price, if
applicable) of, accrued and unpaid interest onthadtonsideration due upon conversion of any Noteramaining unclaimed for two years
after such principal (including the Fundamental @eaRepurchase Price, if applicable), interesbosieration due upon conversion has
become due and payable shall be paid to the Compangquest of the Company contained in an Offic€ertificate, or (if then held by the
Company) shall be discharged from such trust; hadHolder of such Note shall thereafter, as aneurse general creditor, look only to the
Company for payment thereof, and all liability bétTrustee or such Paying Agent with respect tb sust money and shares of Common
Stock, and all liability of the Company as trustieereof, shall thereupon ceapegvided, however, that the Trustee or such Paying Agent,
before being required to make any such repaymemy, (lsut shall not be obligated) at the expensé@®Qompany cause to be published o
in a newspaper published in the English languag&tomarily published on each Business Day and ioéigé circulation in The Borough of
Manhattan, The City of New York, notice that sucbnay and shares of Common Stock remains unclaimedhat, after a date specified
therein, which shall not be less than 30 days filmendate of such publication, any unclaimed balaricich money and shares of Common
Stock then remaining will be repaid or deliveredite Company.

(e) Upon any Event of Default pursuant to Sectidyi ) or (i), the Trustee shall automatically be Paying Agent.

Section 4.05Existence Subject to Article 11, the Company shall do arseato be done all things necessary to preserv&eeplin full
force and effect its corporate existence.

Section 4.06Rule 144A Information Requirement and Annual Repdg) At any time the Company is not subject toti®ecl3 or 15
(d) of the Exchange Act, the Company shall, so lasg@ny of the Notes or any shares of Common Ssésciable upon conversion thereof
shall, at such time, constitute “restricted se@sftwithin the meaning of Rule 144(a)(3) under 8exurities Act, promptly provide to the
Trustee and will, upon written request, providamy Holder, beneficial owner or prospective purenad such Notes or any shares of
Common Stock issuable upon conversion of such Nttednformation required to be delivered pursuariRule 144A(d)(4) under the
Securities Act to facilitate the resale of suchédéodr shares of Common Stock pursuant to Rule 1#4A.Company shall take such further
action as any Holder or beneficial owner of suched®r such Common Stock may reasonably requéisétextent from time to time requir
to enable such Holder or beneficial owner to agthsNotes or shares of Common Stock in accordaitbeRule 144A, as such rule may be
amended from time to time.

(b) The Company shall file with the Trustee, with days after the same are required to be filéll thie Commission (giving effect to
any grace period provided by Rule 12b-25 (or arogessor rule) under the Exchange Act), copies pidamcuments or reports that the
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Company is required to file with the Commissionguant to Section 13 or 15(d) of the Exchange Aatl(eling any such information,
documents or reports, or portions thereof, suliigconfidential treatment and any correspondendie the Commission). Any such document
or report that the Company files with the Commissi@ the Commission’s EDGAR system shall be deetadx filed with the Trustee for
purposes of this Section 4.06(b) at the time swatudhents are filed via the EDGAR system (or anygsssor thereto), it being understood
that the Trustee shall not be responsible for dateng whether such filings have been made.

(c) Delivery of the reports and documents describhesibsection (b) above to the Trustee is forrimftional purposes only, and the
Trustee’s receipt of such shall not constitute trolsive notice of any information contained tharer determinable from information
contained therein, including the Company’s comméwith any of its covenants hereunder (as to witiehTrustee is entitled to conclusively
rely on an Officer’s Certificate).

(d) If, at any time during the six-month period megng on, and including, the date that is six nigraifter the last date of original
issuance of the Notes, the Company fails to tinfildyany document or report that it is requiredit® with the Commission pursuant to
Section 13 or 15(d) of the Exchange Act, as appleéfter giving effect to all applicable graceipds thereunder and other than reports on
Form 8-K), or the Notes are not otherwise freedylable by Holders other than the Company’s Afigabr Holders that were the Company’s
Affiliates at any time during the three months @@iog (as a result of restrictions pursuant to WeSurities laws or the terms of this Inden
or the Notes), the Company shall pay Additiona¢itest on the Notes. Such Additional Interest shadlue on the Notes at the rate of
0.50% per annum of the principal amount of the Natetstanding for each day during such period toictvthe Company’s failure to file has
occurred and is continuing or the Notes are natmilse freely tradable by Holders other than thenGany’s Affiliates (or Holders that have
been the Company’s Affiliates at any time during three months preceding) without restrictions pamns to U.S. securities laws or the terms
of this Indenture or the Notes. As used in thisti®act.06(d), documents or reports that the Compamngquired to “file” with the
Commission pursuant to Section 13 or 15(d) of tkehange Act does not include documents or repbaisthe Company furnishes to the
Commission pursuant to Section 13 or 15(d) of thehiange Act.

(e) If, and for so long as, the restrictive legendhe Notes specified in Section 2.05(c) has rehlremoved, the Notes are assigned a
restricted CUSIP number or the Notes are not otiserfveely tradable by Holders other than the CamjzaAffiliates or Holders that were
the Company'’s Affiliates at any time during theeamonths preceding (without restrictions purstamt.S. securities laws or the terms of
this Indenture or the Notes) as of the 370th désr dlfie last date of original issuance of the Nates Company shall pay Additional Interest
on the Notes at a rate equal to 0.50% per annuimegbrincipal amount of Notes outstanding until testrictive legend on the Notes has been
removed in accordance with Section 2.05(c), theeBlare assigned an unrestricted CUSIP and the Hadeeely tradable by Holders other
than the Company’s Affiliates (or Holders that wdre Company’s Affiliates at any time during theeth months preceding) (without
restrictions pursuant to U.S. securities laws ertdrms of this Indenture or the Notes).
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(f) Additional Interest will be payable in arreams each Interest Payment Date following accrushésame manner as regular interest
on the Notes.

(g) The Additional Interest that is payable in adamce with Section 4.06(d) or Section 4.06(e)ldf®lin addition to, and not in lieu of,
any Additional Interest that may be payable asalt®f the Company’s election pursuant to Secid¥8. Notwithstanding the foregoing, in
no event shall Additional Interest accrue underntémms of this Indenture (aggregating any Additldngerest payable pursuant to Section
4.06(d) or Section 4.06(e) with any Additional Ireist payable pursuant to Section 6.03) at a ratgga in excess of 0.50%, regardless of the
number of events or circumstances giving rise éoréguirement to pay such Additional Interest. Thestee shall have no duty to verify the
Company'’s determination of whether Additional letris due or the Company’s calculations as t@theunt of Additional Interest.

(h) If Additional Interest is payable by the Compamursuant to Section 4.06(d) or Section 4.06te,Gompany shall deliver to the
Trustee an Officer’s Certificate to that effecttistg (i) the amount of such Additional Interestttigpayable and (ii) the date on which such
Additional Interest is payable. Unless and unflesponsible Officer of the Trustee receives atGbiporate Trust Office such a certificate,
the Trustee may assume without inquiry that no @additional Interest is payable. If the Company pagl Additional Interest directly to the
Persons entitled to it, the Company shall delieethe Trustee an Officer’s Certificate setting fiaithe particulars of such payment.

Section 4.07Stay, Extension and Usury Lawshe Company covenants (to the extent that it lmagully do so) that it shall not at any
time insist upon, plead, or in any manner whatspelam or take the benefit or advantage of, aay,stxtension or usury law or other law
that would prohibit or forgive the Company from payall or any portion of the principal of or in&=st on the Notes as contemplated herein,
wherever enacted, now or at any time hereaftenricef or that may affect the covenants or the pedioce of this Indenture; and the
Company (to the extent it may lawfully do so) hgrelapressly waives all benefit or advantage of sugh law, and covenants that it will not,
by resort to any such law, hinder, delay or imphdeexecution of any power herein granted to thestBe, but will suffer and permit the
execution of every such power as though no sucthkshvbeen enacted.

Section 4.08Compliance Certificate; Statements as to Defaliltie Company shall deliver to the Trustee witl20 tlays after the end
of each fiscal year of the Company (beginning wlith fiscal year ending on December 31, 2014) aic@ff Certificate stating whether the
signers thereof have knowledge of any failure ley@ompany to comply with all conditions and coveaadhen required to be performed
under this Indenture and, if so, specifying eaathdailure and the nature thereof.

In addition, the Company shall deliver to the Teastas soon as possible, and in any event withote$6 after the occurrence of any
Event of Default or Default, an Officer’s Certifieasetting forth the details of such Event of DéfauDefault, its status and the action that
the Company is taking or proposing to take in resfieereof.
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Section 4.09Further Instruments and ActdJpon request of the Trustee, the Company wilcakeand deliver such further instruments
and do such further acts as may be reasonably s@ges proper to carry out more effectively thegmses of this Indenture.

ARTICLE 5
L 1sTS oOFH OLDERS ANDR EPORTS BY THEC OMPANY AND THE T RUSTEE

Section 5.01Lists of Holders The Company covenants and agrees that it witlislror cause to be furnished to the Trustee apd an
Paying Agent, semi-annually, not more than 15 a@diexr each March 1 and September 1 in each yeamiag with March 1, 2015, and at
such other times as the Trustee may request imgyritvithin 30 days after receipt by the Companwie§ such request (or such lesser time as
the Trustee may reasonably request in order toleriaio timely provide any notice to be providegibhereunder), a list in such form as the
Trustee may reasonably require of the names anessibs of the Holders as of a date not more thatays (or such other date as the Trustee
may reasonably request in order to so provide anlg sotices) prior to the time such informatiofuisiished, except that no such list need be
furnished so long as the Trustee is acting as Retgstrar.

Section 5.02Preservation and Disclosure of List3he Trustee shall preserve, in as current a &s1s reasonably practicable, all
information as to the names and addresses of thdeksocontained in the most recent list furnished &s provided in Section 5.01 or

maintained by the Trustee in its capacity as Nagi&rar, if so acting. The Trustee may destroylmtyurnished to it as provided in Section
5.01 upon receipt of a new list so furnished.

ARTICLE 6
D EFAULTS AND R EMEDIES
Section 6.01Events of Default Each of the following events shall be aBvent of Default” with respect to the Notes:
(a) default in any payment of interest on any Neten due and payable, and the default continues fariod of 30 days;

(b) default in the payment of principal of any Netken due and payable on the Maturity Date, upgrrequired repurchase, upon
declaration of acceleration or otherwise;

(c) failure by the Company to comply with its olaltgpn to convert the Notes in accordance with liniienture upon exercise of a
Holder’s conversion right and such failure contimfer a period of three Business Days;

(d) failure by the Company to comply with its olatgpns under Article 11;

(e) failure by the Company to issue a Fundamenttah@e Company Notice in accordance with Sectio@2{(d) or notice of a specified
corporate event in accordance with Section 13.(Qii)loy (iii), in each case when due;
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() failure by the Company for 60 days after writteotice from the Trustee or the Holders of attl@&8s in principal amount of the
Notes then outstanding has been received by thep@ayrto comply with any of its other agreementsaioied in the Notes or this Indentu

(g) default by the Company or any Significant Sdlzsly with respect to any mortgage, agreementheranstrument under which there
may be outstanding, or by which there may be secorevidenced, any indebtedness for money borrowedcess of $100,000,000 (or its
foreign currency equivalent) in the aggregate ef@mpany and/or any such Subsidiary, whether mgtetbtedness now exists or shall
hereafter be created (i) resulting in such indeixsd becoming or being declared due and payalfi¢ constituting a failure to pay the
principal of any such indebtedness when due andtgayat its stated maturity, upon required repusehapon declaration of acceleration or
otherwise, and in the cases of clauses (i) and{ij acceleration shall not have been rescindadraslled or such failure to pay or default
shall not have been cured or waived, or such ireditass shall not have been paid or dischargeeasmse may be, within 30 days after
written notice of such acceleration or failure &ypas the case may be, has been received by thpady or such Subsidiary of the Company
from the Trustee, or by the Trustee and the Comframy the Holders of at least 25% in principal amiof the Notes then outstanding;

(h) the Company or any Significant Subsidiary shathmence a voluntary case or other proceedingragéfuidation, reorganization
or other relief with respect to the Company or angh Significant Subsidiary or its debts under bagkruptcy, insolvency or other similar
law now or hereafter in effect or seeking the appoent of a trustee, receiver, liquidator, custodiaother similar official of the Company
any such Significant Subsidiary or any substapigat of its property, or shall consent to any stetlef or to the appointment of or taking
possession by any such official in an involuntaagecor other proceeding commenced against it,ak relake a general assignment for the
benefit of creditors, or shall fail generally toydés debts as they become due; or

(i) an involuntary case or other proceeding shaltbmmenced against the Company or any Signifi8ahsidiary seeking liquidation,
reorganization or other relief with respect to @@mpany or such Significant Subsidiary or its deftder any bankruptcy, insolvency or ot
similar law now or hereafter in effect or seekihg ippointment of a trustee, receiver, liquidatastodian or other similar official of the
Company or such Significant Subsidiary or any sattsal part of its property, and such involuntaage or other proceeding shall remain
undismissed and unstayed for a period of 30 cotisecdays.

Section 6.02Acceleration; Rescission and Annulmetftone or more Events of Default shall have ooedrand be continuing (whate'
the reason for such Event of Default and whethghatl be voluntary or involuntary or be effectgddperation of law or pursuant to any
judgment, decree or order of any court or any gnadee or regulation of any administrative or gawvaeental body), then, and in each and e
such case (other than an Event of Default spedifiegection 6.01(h) or Section 6.01(i) with respecthe Company), unless the principal of
all of the Notes shall have already become duepapdble, either the Trustee or the Holders ofa#tl@5% in aggregate principal amount of
the Notes then outstanding determined in accordastbeSection 8.04, by notice in writing to the Cpamy (and to the Trustee if given by
Holders), may declare 100% of the principal of, andrued and unpaid interest on, all the
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Notes to be due and payable immediately, and upgrsiach declaration the same shall become andalnalatically be immediately di
and payable, anything in this Indenture or in thotds contained to the contrary notwithstandingnlEvent of Default specified in Section
6.01(h) or Section 6.01(i) with respect to the Campoccurs and is continuing, 100% of the princgfabnd accrued and unpaid interest, if
any, on, all Notes shall become and shall autormlitibe immediately due and payable.

The immediately preceding paragraph, however, ligestito the conditions that if, at any time aftes principal of the Notes shall have
been so declared due and payable, and before dgsnpnt or decree for the payment of the moniesstia## have been obtained or entered as
hereinafter provided, the Company shall pay orlstegdosit with the Trustee a sum sufficient to pestallments of accrued and unpaid
interest upon all Notes and the principal of angt ath Notes that shall have become due otherwize iy acceleration (with interest on
overdue installments of accrued and unpaid inteagst on such principal at the rate borne by theedlat such time) and amounts due to the
Trustee pursuant to Section 7.06, and if (1) regmiswould not conflict with any judgment or decafea court of competent jurisdiction and
(2) any and all existing Events of Default undes thdenture, other than the nonpayment of thecgral of and accrued and unpaid interes
any, on Notes that shall have become due solebubli acceleration, shall have been cured or wauesliant to Section 6.09, then and in
every such case (except as provided in the immagdiaticceeding sentence) the Holders of a majoriaggregate principal amount of the
Notes then outstanding, by written notice to thenfany and to the Trustee, may waive all Default&wents of Default with respect to t
Notes and rescind and annul such declaration arwbitsequences and such Default shall cease tpaxisany Event of Default arisil
therefrom shall be deemed to have been cured &nygurpose of this Indenture; but no such waiveescission and annulment shall extend
to or shall affect any subsequent Default or Exxéidefault, or shall impair any right consequergrdon. Notwithstanding anything to the
contrary herein, no such waiver or rescission amtlbnent shall extend to or shall affect any DefaulEvent of Default resulting from (i) tl
nonpayment of the principal of, or accrued and ithpaerest on, any Notes, (ii) a failure to refnase any Notes when required or (iii) a
failure to pay or deliver, as the case may begtresideration due upon conversion of the Notes.

Section 6.03Additional Interest Notwithstanding anything in this Indenture ottle Notes to the contrary, to the extent the Compan
elects, the sole remedy for an Event of Defauditied) to the Company’s failure to comply with itsligations as set forth in Section 4.06(b)
shall, for the first 360 days after the occurreateuch an Event of Default, consist exclusivelyha right to receive Additional Interest on
the Notes at a rate equal to (i) 0.25% per annutheoprincipal amount of the Notes outstandingefach day during the first 180 calendar
days on which such Event of Default is continuirgibning on, and including, the date on which dbeant of Default first occurs (or, if
earlier, the date on which such Event of Defauttlised or waived as provided for in this Indentwel (i) 0.50% per annum of the principal
amount of the Notes outstanding for each day fraamd, including, the 181st calendar day to, and gholy, the 360th calendar day after the
occurrence of such an Event of Default during wisgbh Event of Default is continuing (or, if earjithe date on which such Event of Def
is cured or waived as provided for in this IndeajuAdditional Interest payable pursuant to thist®a 6.03 shall be in addition to, not in lieu
of, any Additional Interest payable pursuant tot®ac4.06(d) or
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Section 4.06(e). If the Company so elects, suchitiwidl Interest shall be payable in the same maand on the same dates as regular
interest on the Notes. On the 361st day after &wemt of Default (if the Event of Default relatitmthe Company’s failure to comply with its
obligations as set forth in Section 4.06(b) is cwried or waived prior to such 361st day), the Nstedl be immediately subject to accelera
as provided in Section 6.02. In the event the Campmbes not elect to pay Additional Interest foliogvan Event of Default in accordance
with this Section 6.03 or the Company elected taarauch payment but does not pay the Addition&r&st when due, the Notes shall be
immediately subject to acceleration as providefention 6.02.

In order to elect to pay Additional Interest as $loée remedy during the first 360 days after theuoence of any Event of Default
described in the immediately preceding paragrdphQompany must notify all Holders of the Notes, Thustee and the Paying Agent of <
election in writing prior to the beginning of suBB0-day period. Upon the failure to timely give Isuotice, the Notes shall be immediately
subject to acceleration as provided in Section.6.02

In no event shall Additional Interest accrue urttierterms of this Indenture (aggregating any Addéi Interest payable pursuant to-
Section 6.03 with any Additional Interest payahleguant to Section 4.06(d) or Section 4.06(e))rate per year in excess of 0.50%,
regardless of the number of events or circumstagie&sg rise to the requirement to pay such Addigéibinterest.

Section 6.04Payments of Notes on Default; Suit Therefioan Event of Default described in clause (a)lrqf Section 6.01 shall have
occurred, the Company shall, upon demand of thet&ey pay to the Trustee, for the benefit of thidlkis of the Notes, the whole amount
then due and payable on the Notes for principaliatedest, if any, with interest on any overduenpipal and interest, if any, at the rate borne
by the Notes at such time, and, in addition themtch further amount as shall be sufficient toecany amounts due to the Trustee under
Section 7.06. If the Company shall fail to pay saafunts forthwith upon such demand, the Trusteigs iown name and as trustee of an
express trust, may institute a judicial proceedorghe collection of the sums so due and unpaaly prosecute such proceeding to judgment
or final decree and may enforce the same agaiasttimpany or any other obligor upon the Notes atidat the moneys adjudged or decr
to be payable in the manner provided by law ouhefproperty of the Company or any other obligasruphe Notes, wherever situated.

In the event there shall be pending proceedingthiBbbankruptcy or for the reorganization of therpany or any other obligor on the
Notes under Title 11 of the United States Codeanyrother applicable law, or in case a receivesigage or trustee in bankruptcy
reorganization, liquidator, sequestrator or similfficial shall have been appointed for or takesgession of the Company or such other
obligor, the property of the Company or such otftdigor, or in the event of any other judicial peedings relative to the Company or such
other obligor upon the Notes, or to the creditarproperty of the Company or such other obligog, Thustee, irrespective of whether the
principal of the Notes shall then be due and payabltherein expressed or by declaration or otseraund irrespective of whether the Trustee
shall have made any demand pursuant to the progigibthis Section 6.04, shall be entitled and ergred, by intervention in such
proceedings or otherwise, to file and prove a claimlaims for the whole amount of principal andraed and unpaid interest, if any, in
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respect of the Notes, and, in case of any judmiateedings, to file such proofs of claim and othegpers or documents and to take such other
actions as it may deem necessary or advisablelgr ¢o have the claims of the Trustee (including elaim for the reasonable compensation,
expenses, dishursements and advances of the Tritstegents and counsel) and of the Holders alliowesuch judicial proceedings relative

to the Company or any other obligor on the Notssoii their creditors, or its or their propertydéo collect and receive any monies or other
property payable or deliverable on any such claang, to distribute the same after the deducticangfamounts due to the Trustee under
Section 7.06; and any receiver, assignee or triisteankruptcy or reorganization, liquidator, cubém or similar official is hereby authorized
by each of the Holders to make such payments ta@ithstee, as administrative expenses, and, invbeteéhat the Trustee shall consent to the
making of such payments directly to the Holdergdy to the Trustee any amount due it for reasenedinpensation, expenses, advances an
disbursements, including agents and counsel feelsinaluding any other amounts due to the TrustekeuSection 7.06, incurred by it up to
the date of such distribution. To the extent thihspayment of reasonable compensation, expersenees and disbursements out of the
estate in any such proceedings shall be denieahfpreason, payment of the same shall be securadiéy on, and shall be paid out of, any
and all distributions, dividends, monies, secusii@d other property that the Holders of the Notag be entitled to receive in such
proceedings, whether in liquidation or under argnpf reorganization or arrangement or otherwise.

Nothing herein contained shall be deemed to awtldhie Trustee to authorize or consent to or aaegdiopt on behalf of any Holder
any plan of reorganization, arrangement, adjustmenbmposition affecting such Holder or the rigbtsny Holder thereof, or to authorize
the Trustee to vote in respect of the claim of Hiyder in any such proceeding.

All rights of action and of asserting claims unttés Indenture, or under any of the Notes, mayrifereed by the Trustee without the
possession of any of the Notes, or the produchierebf at any trial or other proceeding relativeréto, and any such suit or proceeding
instituted by the Trustee shall be brought in isianame as trustee of an express trust, and anyegcof judgment shall, after provision for
the payment of the reasonable compensation, expetisbursements and advances of the Trustegjatgsaand counsel, be for the ratable
benefit of the Holders of the Notes.

In any proceedings brought by the Trustee (andhjnpeioceedings involving the interpretation of gmgvision of this Indenture to
which the Trustee shall be a party) the Truste# beaheld to represent all the Holders of the Np#nd it shall not be necessary to make any
Holders of the Notes parties to any such proceeading

In case the Trustee shall have proceeded to endmrgeight under this Indenture and such proceedéhgll have been discontinued or
abandoned because of any waiver pursuant to Se&f®nor any rescission and annulment pursuanéttich 6.02 or for any other reason or
shall have been determined adversely to the Truster and in every such case the Company, theerobihd the Trustee shall, subject to
determination in such proceeding, be restored misjedy to their several positions and rights heaer, and all rights, remedies and powers
of the Company, the Holders and the Trustee sbhalirtue as though no such proceeding had beetuitesti
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Section 6.05Application of Monies Collected by Trustéay monies or property collected by the Trusteespant to this Article 6 with
respect to the Notes shall be applied in the falgvorder, at the date or dates fixed by the Trufbe the distribution of such monies or
property, upon presentation of the several Noted stamping thereon the payment, if only partipbyd, and upon surrender thereof, if fully
paid:

First , to the payment of all amounts due the Truste@uBéction 7.06;

Second, in case the principal of the outstanding NotesIstot have become due and be unpaid, to the patyofiénterest on, and any
cash due upon conversion of, the Notes in defautié order of the date due of the payments of sutehest and cash due upon conversiol
the case may be, with interest (to the extentgbah interest has been collected by the Trustem) spch overdue payments at the rate borne
by the Notes at such time, such payments to be madalely to the Persons entitled thereto;

Third , in case the principal of the outstanding Notedldtave become due, by declaration or otherwisd ke unpaid to the payment
of the whole amount (including, if applicable, {heyment of the Fundamental Change Repurchase ditany cash due upon conversion)
then owing and unpaid upon the Notes for princgral interest, if any, with interest on the overguacipal and, to the extent that such
interest has been collected by the Trustee, uperdae installments of interest at the rate bornthbyNotes at such time, and in case such
monies shall be insufficient to pay in full the ila@mounts so due and unpaid upon the Notes, thire tpayment of such principal
(including, if applicable, the Fundamental Changpichase Price and the cash due upon conversidnptrest without preference or
priority of principal over interest, or of interester principal or of any installment of intereseo any other installment of interest, or of any
Note over any other Note, ratably to the aggregaseich principal (including, if applicable, therftlamental Change Repurchase Price
any cash due upon conversion) and accrued anddimpearest; and

Fourth , to the payment of the remainder, if any, to tleenPany or as a court of competent jurisdiction miagct in a final non-
appealable order.

Section 6.06Proceedings by Holderg&xcept to enforce the right to receive paymentrofgipal (including, if applicable, the
Fundamental Change Repurchase Price) or interest die, or the right to receive payment or delivdrthe consideration due upon
conversion, no Holder of any Note shall have agitrby virtue of or by availing of any provision this Indenture to institute any suit, action
or proceeding in equity or at law upon or undewith respect to this Indenture, or for the appoietitnof a receiver, trustee, liquidator,
custodian or other similar official, or for any ettremedy hereunder, unless:

(a) such Holder previously shall have given toThastee written notice of an Event of Default afidhe continuance thereof, as herein
provided;

(b) Holders of at least 25% in aggregate princgmbunt of the Notes then outstanding shall haveermaitten request upon the Trustee
to institute such action, suit or proceeding iroidn name as Trustee hereunder;
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(c) such Holders shall have offered to the Trustesh indemnity or security satisfactory to it agaiany loss, liability or expense to be
incurred therein or thereby;

(d) the Trustee for 60 days after its receipt ahsnotice, request and offer of such indemnityemusity, shall have neglected or refused
to institute any such action, suit or proceedingl a

(e) no direction that, in the opinion of the Trgstis inconsistent with such written request shalle been given to the Trustee by the
Holders of a majority of the aggregate principabamt of the Notes then outstanding within such &9-geriod pursuant to Section 6.09,

it being understood and intended, and being exigressenanted by the taker and Holder of every Nuth every other taker and Holder and
the Trustee that no one or more Holders shall laayeright in any manner whatever by virtue of ordwailing of any provision of this
Indenture to affect, disturb or prejudice the rggbt any other Holder, or to obtain or seek to whpaiority over or preference to any other
such Holder, or to enforce any right under thisimdre, except in the manner herein provided anthfoequal, ratable and common benefit
of all Holders (except as otherwise provided hgrdtor the protection and enforcement of this $&c@.06, each and every Holder and the
Trustee shall be entitled to such relief as cagiben either at law or in equity.

Notwithstanding any other provision of this Indestand any provision of any Note, the right of &older to receive payment or
delivery, as the case may be, of (x) the princfpalluding the Fundamental Change Repurchase Rfiapplicable) of, (y) accrued and
unpaid interest, if any, on, and (z) the considenailue upon conversion of, such Note, on or dfterrespective due dates expressed or
provided for in such Note or in this Indenturet@institute suit for the enforcement of any suelgrpent or delivery, as the case may be, «
after such respective dates against the Compatiynshide impaired or affected without the consefguch Holder.

Section 6.07Proceedings by Trusteln case of an Event of Default, the Trustee maysidliscretion proceed to protect and enforce the
rights vested in it by this Indenture by such appiaie judicial proceedings as are necessary tiegrand enforce any of such rights, eithe
suit in equity or by action at law or by proceedindpankruptcy or otherwise, whether for the spe@hforcement of any covenant or
agreement contained in this Indenture or in aithefexercise of any power granted in this Indentoréo enforce any other legal or equitable
right vested in the Trustee by this Indenture otdoy.

Section 6.08Remedies Cumulative and Continuiigcept as provided in the last paragraph of Se@ib6, all powers and remedies
given by this Article 6 to the Trustee or to theldts shall, to the extent permitted by law, bentle@ cumulative and not exclusive of any
thereof or of any other powers and remedies aVailabthe Trustee or the Holders of the Notes,uoljgjal proceedings or otherwise, to
enforce the performance or observance of the consr@and agreements contained in this Indenturenartklay or omission of the Trustee or
of any Holder of any of the Notes to exercise agkitror power accruing upon any Default or Evenbefault shall impair any such right or
power, or shall be construed to be a waiver ofsargh
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Default or Event of Default or any acquiescencedime and, subject to the provisions of Sectior66eévery power and remedy given by this
Article 6 or by law to the Trustee or to the Hoklenay be exercised from time to time, and as afteshall be deemed expedient, by the
Trustee or by the Holders.

Section 6.09Direction of Proceedings and Waiver of DefaultdMgjority of Holders. The Holders of a majority of the aggregate
principal amount of the Notes at the time outstagdietermined in accordance with Section 8.04 s$taalé the right to direct the time, metl
and place of conducting any proceeding for any thhavailable to the Trustee or exercising any taugiower conferred on the Trustee with
respect to the Noteprovided, however, that (a) such direction shall not be in confliéth any rule of law or with this Indenture, and {he
Trustee may take any other action deemed prop#rebyrustee that is not inconsistent with suchdiioe. The Trustee may refuse to follow
any direction that it determines is in conflict kvdny rule of law or this Indenture, is unduly pigial to the rights of any other Holder or t
would involve the Trustee in personal liability.Rlolders of a majority in aggregate principal amtaf the Notes at the time outstanding
determined in accordance with Section 8.04 mayedralh of the Holders of all of the Notes waive grast Default or Event of Default
hereunder and its consequences except (i) a défiahke payment of accrued and unpaid interestyf, on, or the principal (including any
Fundamental Change Repurchase Price) of, the Mdtes due that has not been cured pursuant to tvisns of Section 6.01, (ii) a failure
by the Company to pay or deliver, as the case reayhle consideration due upon conversion of thedlot (iii) a default in respect of a
covenant or provision hereof which under Articleckhnot be modified or amended without the conseatich Holder of an outstanding N
affected. Upon any such waiver the Company, thet€riand the Holders of the Notes shall be restorttkir former positions and rights
hereunder; but no such waiver shall extend to abgequent or other Default or Event of Defaultnopair any right consequent thereon.
Whenever any Default or Event of Default hereurstell have been waived as permitted by this Seétio8, said Default or Event of Defe
shall for all purposes of the Notes and this Indembe deemed to have been cured and to be nahwaimigt; but no such waiver shall extenc
any subsequent or other Default or Event of Defauimpair any right consequent thereon.

Section 6.10Notice of Defaults The Trustee shall, within 90 days after a Resipm©fficer receives written notice of the occunce
and continuance of a Default of which it has ackmwledge, send to all Holders as the names adikaskes of such Holders appear upor
Note Register, or, in the case of Global Noteg;tadaically in accordance with the applicable pahaes of the Depositary, notice of all st
Defaults, unless such Defaults shall have beerdaurgvaived before the giving of such notipegvidedthat, except in the case of a Default
in the payment of the principal of (including therlamental Change Repurchase Price, if applicaii@ccrued and unpaid interest on, any
of the Notes or a Default in the payment or delnafrthe consideration due upon conversion, thestBieishall be protected in withholding
such notice if and so long as it in good faith deiaes that the withholding of such notice is ie thterests of the Holders.

Section 6.11Undertaking to Pay CostsAll parties to this Indenture agree, and eachdeobf any Note by its acceptance thereof shall
be deemed to have agreed, that any court mays distretion, require, in any suit for the enforeeitrof any right or remedy under this
Indenture, or in any suit against the Trustee for @ction taken or omitted by it as Trustee, the
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filing by any party litigant in such suit of an wertiaking to pay the costs of such suit and thah soecirt may in its discretion assess reasonable
costs, including reasonable attorneys’ fees anémsgs, against any party litigant in such suitjritadue regard to the merits and good faith
of the claims or defenses made by such party fitigarovided that the provisions of this Sectiohl6(to the extent permitted by law) shall
apply to any suit instituted by the Trustee, to any instituted by any Holder, or group of Holdewelding in the aggregate more than 10% in
principal amount of the Notes at the time outstagdietermined in accordance with Section 8.049 @nty suit instituted by any Holder for

the enforcement of the payment of the principadrodiccrued and unpaid interest, if any, on any Niouding, but not limited to, the
Fundamental Change Repurchase Price with respéut fdotes being repurchased as provided in thisrture) on or after the due date
expressed or provided for in such Note or to arityfesuthe enforcement of the right to convert @hyte (including the right to receive the
consideration due upon conversion) in accordante tve provisions of Article 13.

ARTICLE 7
C ONCERNING THET RUSTEE

Section 7.01Duties and Responsibilities of TrusteéEhe Trustee, prior to the occurrence of an Ewémefault and after the curing or
waiver of all Events of Default that may have ocedr undertakes to perform such duties and onlk duties as are specifically set forth in
this Indenture. In the event an Event of Defauft becurred and is continuing, the Trustee shalleése such of the rights and powers vested
in it by this Indenture, and use the same degreaue and skill in its exercise, as a prudent peveould exercise or use under the
circumstances in the conduct of such person’s d¥airs; providedthat if an Event of Default occurs and is contimithe Trustee will be
under no obligation to exercise any of the rightp@wers under this Indenture at the request eccton of any of the Holders unless such
Holders have offered to the Trustee indemnity cusgy satisfactory to the Trustee against any,lbability or expense that might be incuri
by it in compliance with such request or direction.

No provision of this Indenture shall be construgdelieve the Trustee from liability for its ownagsly negligent action, its own grossly
negligent failure to act or its own willful misconct, except that:
(a) prior to the occurrence of an Event of Defanlll after the curing or waiving of all Events off@dt that may have occurred:

(i) the duties and obligations of the Trustee shalbdetermined solely by the express provisiorthisfindenture, and the Trustee
shall not be liable except for the performanceunhsduties and obligations as are specificallyfah in this Indenture and no implied
covenants or obligations shall be read into thikehture against the Trustee; and

(ii) in the absence of bad faith or willful miscarad on the part of the Trustee, the Trustee maglosively rely, as to the truth of
the statements and the correctness of the opieim®ssed therein, upon any certificates or opsifamished to the Trustee and
conforming to the requirements of this Indentun;, n the case of any such
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certificates or opinions that by any provisionsdwdrare specifically required to be furnished te Tmustee, the Trustee shall be under a
duty to examine the same to determine whether bthey conform to the requirements of this Indeatflout need not confirm or
investigate the accuracy of any mathematical catmns or other facts stated therein);

(b) the Trustee shall not be liable for any erojudgment made in good faith by a Responsibled@ffior Officers of the Trustee, unless
it shall be proved that the Trustee was grosslyigewnt in ascertaining the pertinent facts;

(c) the Trustee shall not be liable with respearny action taken or omitted to be taken by itdodfaith in accordance with the
direction of the Holders of not less than a mayooit the aggregate principal amount of the Notebhatime outstanding determined as
provided in Section 8.04 relating to the time, noetland place of conducting any proceeding for @myedy available to the Trustee, or
exercising any trust or power conferred upon thestiee, under this Indenture;

(d) whether or not therein provided, every provisid this Indenture relating to the conduct or etifeg the liability of, or affording
protection to, the Trustee shall be subject topttowisions of this Section;

(e) the Trustee shall not be liable in respectnyfgayment (as to the correctness of amount, emtéht to receive or any other matters
relating to payment) or notice effected by the Campor any Paying Agent or any records maintainedrty co-Note Registrar with respect
to the Notes;

(f) if any party fails to deliver a notice relatitg an event the fact of which, pursuant to thidelmure, requires notice to be sent to the
Trustee, the Trustee may conclusively rely ondtkife to receive such notice as reason to adtrassuch event occurred, unless a
Responsible Officer of the Trustee has receivettewrinotice of such event;

(9) in the absence of written investment direcfimm the Company, all cash received by the Trusted! be placed in a non-interest
bearing trust account, and in no event shall thestBe be liable for the selection of investmentfoomvestment losses incurred thereon ol
losses incurred as a result of the liquidationrof such investment prior to its maturity date a thilure of the party directing such
investments prior to its maturity date or the feelof the party directing such investment to prevignely written investment direction, and
the Trustee shall have no obligation to investednvest any amounts held hereunder in the absdrmsech written investment direction from
the Company; and

(h) in the event that the Trustee is also actinGastodian, Note Registrar, Paying Agent, Convergigent, Bid Solicitation Agent or
transfer agent hereunder, the rights and protextfiorded to the Trustee pursuant to this Artickhall also be afforded to such Custodian,
Note Registrar, Paying Agent, Conversion Agent, Badicitation Agent or transfer age
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None of the provisions contained in this Indenthall require the Trustee to expend or risk its dwrds or otherwise incur personal
financial liability in the performance of any o$itluties or in the exercise of any of its rightpowers. The Trustee shall not be required to
give any bond or surety in respect of the perforreanf its powers or duties hereunder.

Section 7.02Reliance on Documents, Opinions, EExcept as otherwise provided in Section 7.01:

(a) the Trustee may conclusively rely and shaliutlg protected in acting upon any resolution, darte, statement, instrument,
opinion, report, notice, request, consent, ordendh note, coupon or other paper or document bedidy it in good faith to be genuine and to
have been signed or presented by the proper papartes;

(b) any request, direction, order or demand ofGbepany mentioned herein shall be sufficiently emiced by an Officer’s Certificate
(unless other evidence in respect thereof be hepesnifically prescribed); and any Board Resolutitay be evidenced to the Trustee by a
copy thereof certified by the Secretary or an AasisSecretary of the Company;

(c) the Trustee may consult with counsel of itesibn and require an Opinion of Counsel and amycadf such counsel or Opinion of
Counsel shall be full and complete authorizatiod protection in respect of any action taken or tediby it hereunder in good faith and in
accordance with such advice or Opinion of Counsel;

(d) the Trustee shall not be bound to make anysitiyation into the facts or matters stated in @splution, certificate, statement,
instrument, opinion, report, notice, request, ditet consent, order, bond, debenture or othermpapeéocument, but the Trustee, in its
discretion, may make such further inquiry or inigegion into such facts or matters as it may sgafid, if the Trustee shall determine to
make such further inquiry or investigation, it $tw entitled to examine the books, records anthjzes of the Company, personally or by
agent or attorney at the expense of the Companglaaltiincur no liability of any kind by reasonsfch inquiry or investigation;

(e) the Trustee may execute any of the trusts wepohereunder or perform any duties hereundegredtinectly or by or through agents,
custodians, nominees or attorneys and the Trubtderst be responsible for any misconduct or mggice on the part of any agent, custor
nominee or attorney appointed by it with due canebnder;

(f) the permissive rights of the Trustee enumerae@in shall not be construed as duties;

(9) the Trustee shall be under no obligation ta@&sge any of the rights or powers vested in ithig thdenture at the request or direction
of any of the Holders pursuant to this Indenturdess such Holders shall have offered to the Teus¢eurity or indemnity satisfactory to the
Trustee against the costs, expenses and liabiliigsh might be incurred by it in compliance witlch request or direction;
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(h) the Trustee shall not be liable for any actamken, suffered, or omitted to be taken by it indjéaith and reasonably believed by it to
be authorized or within the discretion or rightgporers conferred upon it by this Indenture;

(i) the Trustee may request that the Company detiveertificate setting forth the names of indiattuand/or titles of officers authoriz
at such time to take specified actions pursuatttitolndenture; and

(j) the Trustee shall not be obligated to take pss®n of any Common Stock, whether upon converidm connection with any
discharge of this Indenture pursuant to Articleeddof, but shall satisfy its obligation as Conwamsigent by working through the stock
transfer agent of the Company from time to timeliascted by the Company.

In no event shall the Trustee be liable for anyseguential loss or damage of any kind whatsoewmelu@ing but not limited to lost
profits), even if the Trustee has been adviseti®likelihood of such loss or damage and regardietize form of action other than any such
loss or damage caused by the Trustee’s willful omisitict or gross negligence. The Trustee shall eathiarged with knowledge of any
Default or Event of Default with respect to the dltunless either a Responsible Officer shall heweived written notice of such Default or
Event of Default by the Company or by any Holdethaf Notes.

Section 7.03No Responsibility for Recitals, Etd@ he recitals contained herein and in the Notesggt in the Trustee’s certificate of
authentication) shall be taken as the statemertteed€ompany, and the Trustee assumes no respdpddyi the correctness of the same. The
Trustee makes no representations as to the vatidiyfficiency of this Indenture or of the Notesob any Common Stock underlying the
Notes. The Trustee shall not be accountable fousieeor application by the Company of any Notethemproceeds of any Notes authentic:
and delivered by the Trustee in conformity with grevisions of this Indenture. Neither the Trustee any of its agents will be accountable
for the use or application by the Company of theéeNar the proceeds thereof, or for any funds veceand disbursed in accordance with this
Indenture. The Trustee shall have no responsiklityability with respect to any information, statent or recital in the Offering
Memorandum or other disclosure material preparetistributed with respect to the issuance of théello

Section 7.04Trustee, Paying Agents, Conversion Agents, BidiBalon Agent or Note Registrar May Own Not@$e Trustee, any
Paying Agent, any Conversion Agent, Bid Solicitatidbgent (if other than the Company) or Note Registin its individual or any other
capacity, may become the owner or pledgee of Nwitlsthe same rights it would have if it were niog fTrustee, Paying Agent, Conversion
Agent, Bid Solicitation Agent or Note Registrar.

Section 7.05Monies and Shares of Common Stock to Be Held ist TAIl monies and any shares of Common Stock reckibyethe
Trustee shall, until used or applied as herein idexi; be held in trust for the purposes for whioéytwere received. Money and shares of
Common Stock held by the Trustee in trust hereunded not be segregated from other funds or prppedept to the extent required by Iz
The Trustee shall be under no liability for inteéreis any money or shares of Common Stock receiyathereunder except as may be agreed
from time to time by the Company and the Trustee.
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Section 7.06Compensation and Expenses of TrusfElee Company covenants and agrees to pay to tist€h, in any capacity under
this Indenture, from time to time, and the Trustkeall be entitled to, compensation for all serviegslered by it hereunder in any capacity
(which shall not be limited by any provision of lamwregard to the compensation of a trustee ofx@ness trust) as mutually agreed to in
writing between the Trustee and the Company, aecCttmpany will pay or reimburse the Trustee upsmnéatiuest for all reasonable expen
disbursements and advances reasonably incurreaae by the Trustee in accordance with any of tbeigions of this Indenture in any
capacity thereunder (including the reasonable coiggtéon and the expenses and disbursements gfdtgsaand counsel and of all Persons
not regularly in its employ) except any such expeudssbursement or advance as shall have beenrdesst to have been caused by its own
gross negligence, willful misconduct or bad fa#ilk,determined by a final, non-appealable decisi@enamurt of competent jurisdiction. The
Company also covenants to indemnify the Trustemincapacity under this Indenture and any otheuhent or transaction entered into in
connection herewith and its officers, directorsptyees and agents and any authenticating ageraridrto hold them harmless against, any
loss, claim, damage, liability or expense includiages (other than taxes based upon, measureddstenmined by the income of the Trus
incurred without gross negligence, willful miscortior bad faith on the part of the Trustee, itsceifs, directors, agents or employees, or
such agent or authenticating agent, as the caséomas determined by a final, non-appealable ecaf a court of competent jurisdiction,
and arising out of or in connection with the aceepe or administration of this Indenture or in atiyer capacity hereunder, including the
costs and expenses of defending themselves agaynstiaim of liability in the premises. The obligats of the Company under this Section
7.06 to compensate or indemnify the Trustee anmhyoor reimburse the Trustee for expenses, disinasts and advances shall be secure
a senior claim to which the Notes are hereby madterslinate on all money or property held or cobedby the Trustee, except, subject to the
effect of Section 6.05, funds held in trust heréviir the benefit of the Holders of particular Nat&he Trustee’s right to receive payment of
any amounts due under this Section 7.06 shall esulbordinate to any other liability or indebtednesthe Company. The obligation of the
Company under this Section 7.06 shall survive #isfaction and discharge of this Indenture andetimier resignation or removal or the
Trustee. The Company need not pay for any settlemade without its consent, which consent shallb@tinreasonably withheld. The
indemnification provided in this Section 7.06 sheadtend to the officers, directors, agents and eygas of the Trustee.

Without prejudice to any other rights availabldte Trustee under applicable law, when the Trusiekits agents and any
authenticating agent incur expenses or rendercedfter an Event of Default specified in Sec@dii(h) or Section 6.01(i) occurs, the
expenses and the compensation for the servicestareled to constitute expenses of administratimteu any bankruptcy, insolvency or
similar laws.

Section 7.070fficer’s Certificate as EvidenceExcept as otherwise provided in Section 7.01,nekier in the administration of the
provisions of this Indenture the Trustee shall déemecessary or desirable that a matter be provedtablished prior to taking or omitting
any action hereunder, such matter (unless othdente in respect thereof be herein specificallgg@ibed) may, in the absence of gross
negligence, willful misconduct, recklessness andlfaéth on the part of the Trustee, be deemed toobelusively proved and established by
an
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Officer’s Certificate delivered to the Trustee, anath Officer’'s Certificate, in the absence of grosgligence, willful misconduct and bad
faith on the part of the Trustee, shall be full i@at to the Trustee for any action taken or omiligdt under the provisions of this Indenture
upon the faith thereof.

Section 7.08 Eligibility of TrusteeThere shall at all times be a Trustee hereundectwstiall be a Person that is eligible pursuantdo t
Trust Indenture Act to act as such and has a caedlgapital and surplus of at least $50,000,008u¢h Person publishes reports of condition
at least annually, pursuant to law or to the rezqugnts of any supervising or examining authoritgntfor the purposes of this Section, the
combined capital and surplus of such Person skaldemed to be its combined capital and surplgst®rth in its most recent report of
condition so published. If at any time the Trustbell cease to be eligible in accordance with tleeipions of this Section, it shall resign
immediately in the manner and with the effect heaéter specified in this Article.

Section 7.09 Resignation or Removal of Trusté@). The Trustee may at any time resign by givingtem notice of such resignation to
the Company and by delivering notice thereof toHlodders as provided in this Indenture. Upon reiogisuch notice of resignation, the
Company shall promptly appoint a successor trusgesritten instrument, in duplicate, executed bgiesrof the Board of Directors, one copy
of which instrument shall be delivered to the rasig Trustee and one copy to the successor trustee successor trustee shall have been so
appointed and have accepted appointment withine§8 dfter the delivering of such notice of resigrato the Holders, the resigning Trustee
may, upon ten Business Days’ notice to the Comaulthe Holders, petition any court of competerisgliction for the appointment of a
successor trustee, or any Holder who has beenafinholder of a Note or Notes for at least sbnths (or since the date of this Indenture)
may, subject to the provisions of Section 6.11behalf of himself or herself and all others sintjlagituated, petition any such court for the
appointment of a successor trustee. Such courtth@gupon, after such notice, if any, as it maympeoper and prescribe, appoint a
successor trustee.

(b) In case at any time any of the following shall act

(i) the Trustee shall cease to be eligible in agance with the provisions of Section 7.08 and dhdlto resign after written
request therefor by the Company or by any such étplat

(ii) the Trustee shall become incapable of actorgshall be adjudged a bankrupt or insolvent, mcaiver of the Trustee or of its
property shall be appointed, or any public offiskall take charge or control of the Trustee otoproperty or affairs for the purpose of
rehabilitation, conservation or liquidation,

then, in either case, the Company may by a BoastlR&on remove the Trustee and appoint a succéssiee by written instrument, in
duplicate, executed by order of the Board of Dwesstone copy of which instrument shall be deliderethe Trustee so removed and one
to the successor trustee, or, subject to the pomasof Section 6.11, any Holder who has been alide holder of a Note or Notes for at le
six months (or since the date of this Indenturey,;oa behalf of himself or herself and all otharikarly situated, petition any court of
competent
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jurisdiction for the removal of the Trustee and dippointment of a successor trustee. Such courttheagupon, after such notice, if any, ¢
may deem proper and prescribe, remove the Trusgt@@point a successor trustee.

(c) The Holders of a majority in aggregate printg@ount of the Notes at the time outstanding,eterthined in accordance with
Section 8.04, may at any time remove the Trustdenaminate a successor trustee that shall be deappmdinted as successor trustee unless
within ten days after notice to the Company of snomination the Company objects thereto, in whigbecthe Trustee so removed or any
Holder, upon the terms and conditions and otheragsim Section 7.09(a) provided, may petition amyrtof competent jurisdiction for an
appointment of a successor trustee.

(d) Any resignation or removal of the Trustee apdantment of a successor trustee pursuant to fithegrovisions of this Section
7.09 shall become effective upon acceptance ofiappent by the successor trustee as provided itidset.10.

Section 7.10Acceptance by Successor Trustd@y successor trustee appointed as providedéticd®e7.09 shall execute, acknowledge
and deliver to the Company and to its predecessstee an instrument accepting such appointmeeuhéeer, and thereupon the resignation
or removal of the predecessor trustee shall beaifaetive and such successor trustee, without artiidr act, deed or conveyance, shall
become vested with all the rights, powers, dutreb@bligations of its predecessor hereunder, wkthéffect as if originally named as Trustee
herein; but, nevertheless, on the written requeiteoCompany or of the successor trustee, thésteuseasing to act shall, upon payment of
any amounts then due it pursuant to the provisidr&ection 7.06, execute and deliver an instrurtramisferring to such successor trustee all
the rights and powers of the trustee so ceasiagttdJpon request of any such successor truste€ dmpany shall execute any and all
instruments in writing for more fully and certainhgsting in and confirming to such successor teuatesuch rights and powers. Any trustee
ceasing to act shall, nevertheless, retain a setdon to which the Notes are hereby made subotelioa all money or property held or
collected by such trustee as such, except for fhettsin trust for the benefit of Holders of pauiizr Notes, to secure any amounts then due it
pursuant to the provisions of Section 7.06.

No successor trustee shall accept appointmentoagded in this Section 7.10 unless at the timeughsacceptance such successor
trustee shall be eligible under the provisions eft®n 7.08.

Upon acceptance of appointment by a successoe#rast provided in this Section 7.10, each of thm@@my and the successor trustee,
at the written direction and at the expense ofGbmpany shall deliver or cause to be deliveredceati the succession of such trustee
hereunder to the Holders as provided in this Indentf the Company fails to deliver such noticehivi ten days after acceptance of
appointment by the successor trustee, the succastee shall cause such notice to be deliveréitkagxpense of the Company.

Section 7.11Succession by Merger, Etény corporation or other entity into which theuStee may be merged or converted or with
which it may be consolidated, or any corporatioother entity resulting from any merger, conversiorronsolidation to which the Trustee
shall be
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a party, or any corporation or other entity sucaagtb all or substantially all of the corporatest business of the Trustee (including the
administration of this Indenture), shall be thecassor to the Trustee hereunder without the exacoti filing of any paper or any further act
on the part of any of the parties hergimvidedthat in the case of any corporation or other emtityceeding to all or substantially all of the
corporate trust business of the Trustee such catiparor other entity shall be eligible under tleyisions of Section 7.08.

In case at the time such successor to the Truktdlessicceed to the trusts created by this Indenpamy of the Notes shall have been
authenticated but not delivered, any such succéssbe Trustee may adopt the certificate of auibation of any predecessor trustee or
authenticating agent appointed by such predec#ssiee, and deliver such Notes so authenticatetliracase at that time any of the Notes
shall not have been authenticated, any succesgloe tbrustee or an authenticating agent appoingesiibh successor trustee may authenticate
such Notes either in the name of any predeceasstetr hereunder or in the name of the successtedruand in all such cases such
certificates shall have the full force which it@isywhere in the Notes or in this Indenture provitte the certificate of the Trustee shall have;
provided, however, that the right to adopt the certificate of autiieation of any predecessor trustee or to authatgiblotes in the name of
any predecessor trustee shall apply only to itsess&or or successors by merger, conversion or bdaton.

Section 7.12Trustee’s Application for Instructions from the Quamy. Any application by the Trustee for written insttions from the
Company (other than with regard to any action psegdo be taken or omitted to be taken by the euttat affects the rights of the Holders
of the Notes under this Indenture) may, at theooptif the Trustee, set forth in writing any actpmoposed to be taken or omitted by the
Trustee under this Indenture and the date on amadtrwhich such action shall be taken or suchssion shall be effective. The Trustee shall
not be liable to the Company for any action takgndn omission of, the Trustee in accordance wighaposal included in such application on
or after the date specified in such application.

ARTICLE 8
C ONCERNING THEH OLDERS

Section 8.01Action by Holders Whenever in this Indenture it is provided that Holders of a specified percentage of the aggeegat
principal amount of the Notes may take any actinal{ding the making of any demand or requestgikiing of any notice, consent or waiver
or the taking of any other action), the fact thaha time of taking any such action, the Holddrsuzh specified percentage have joined
therein may be evidenced (a) by any instrumenhgmaimber of instruments of similar tenor execuigdolders in person or by agent or
proxy appointed in writing, or (b) by the recordtbé Holders voting in favor thereof at any meetifigHolders duly called and held in
accordance with the provisions of Article 9, orlfg)a combination of such instrument or instrumemtg any such record of such a meetir
Holders. Whenever the Company or the Trustee $olice taking of any action by the Holders of thatd$, the Company or the Trustee may,
but shall not be required to, fix in advance oftsaolicitation, a date as the record date for deiteng Holders entitled to take such action.
The record date if one is selected shall be noertiwan fifteen days prior to the date of commencgrogésolicitation of such action.
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Section 8.02 Proof of Execution by HolderSubject to the provisions of Section 7.01, Sectid@® and Section 9.05, proof of the
execution of any instrument by a Holder or its dgarproxy shall be sufficient if made in accordamath such reasonable rules and
regulations as may be prescribed by the Trust@e surch manner as shall be satisfactory to thet@eud'he holding of Notes shall be proved
by the Note Register or by a certificate of theédNBegistrar. The record of any Holders’ meetindldieaproved in the manner provided in
Section 9.06.

Section 8.03Who Are Deemed Absolute Ownefithe Company, the Trustee, any authenticatingtages Paying Agent, any
Conversion Agent and any Note Registrar may deenfPrson in whose name a Note shall be registgren the Note Register to be, and
may treat it as, the absolute owner of such Notestier or not such Note shall be overdue and nlagteihding any notation of ownership or
other writing thereon made by any Person other thartCompany or any Note Registrar) for the purmdgeceiving payment of or on
account of the principal of and (subject to Sec#ddB) accrued and unpaid interest on such Notediaversion of such Note and for all other
purposes under this Indenture; and neither the @osnpor the Trustee nor any Paying Agent nor anyv€sion Agent nor any Note
Registrar shall be affected by any notice to th&tremy. The sole registered holder of a Global Nitall be the Depositary or its nominee. All
such payments or deliveries so made to any Hotateh® time being, or upon its order, shall bedjadind, to the extent of the sums or shares
of Common Stock so paid or delivered, effectuaddtisfy and discharge the liability for monies galgeor shares deliverable upon any such
Note. Notwithstanding anything to the contraryhistindenture or the Notes following an Event ofdddt, any owner of a beneficial intere
in a Global Note may directly enforce against tleenPany, without the consent, solicitation, proxytherization or any other action of the
Depositary or any other Person, such Holder's riglexchange such beneficial interest for a Noteentificated form in accordance with the
provisions of this Indenture.

Section 8.04Company-Owned Notes Disregarddd determining whether the Holders of the redaiaiggregate principal amount of
Notes have concurred in any direction, consentyevair other action under this Indenture, Notes éin@ owned by the Company, by ¢
Subsidiary thereof or by any Person directly oiriectly controlling or controlled by or under ditear indirect common control with the
Company or any Subsidiary thereof shall be disihgrhiand deemed not to be outstanding for the parpbany such determinatioprovided
that for the purposes of determining whether thest&e shall be protected in relying on any suokctisn, consent, waiver or other action
only Notes that a Responsible Officer actually ke@se so owned shall be so disregarded. Notes sedthat have been pledged in good
faith may be regarded as outstanding for the peapo$this Section 8.04 if the pledgee shall eihtib the satisfaction of the Trustee the
pledgee’s right to so act with respect to such Blated that the pledgee is not the Company, a Sabgsithereof or a Person directly or
indirectly controlling or controlled by or underée¢t or indirect common control with the Companyadubsidiary thereof. In the case of a
dispute as to such right, any decision or indenibip the Trustee taken upon the advice of coursgl be full protection to the Trustee. Upon
request of the Trustee, the Company shall furrighé Trustee promptly an Officer’s Certificatdilig and identifying all Notes, if any,
known by the Company to be owned or held
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by or for the account of any of the above descriBersons; and, subject to Section 7.01, the Trustak be entitled to accept such Officer’s
Certificate as conclusive evidence of the factseimeset forth and of the fact that all Notes risteld therein are outstanding for the purpose of
any such determination.

Section 8.05Revocation of Consents; Future Holders Bouad any time prior to (but not after) the evidamgito the Trustee, as
provided in Section 8.01, of the taking of any actby the Holders of the percentage of the aggeagiatcipal amount of the Notes specified
in this Indenture in connection with such actiomy &lolder of a Note that is shown by the evidemckd included in the Notes the Holders of
which have consented to such action may, by filimigten notice with the Trustee at its CorporateskrOffice and upon proof of holding as
provided in Section 8.02, revoke such action s@faconcerns such Note. Except as aforesaid, afyasuion taken by the Holder of any
Note shall be conclusive and binding upon such etodothd upon all future Holders and owners of suoteMnd of any Notes issued
exchange or substitution therefor or upon registnadf transfer thereof, irrespective of whethey aotation in regard thereto is made upon
such Note or any Note issued in exchange or subetittherefor or upon registration of transferduod.

ARTICLE 9
H OLDERS’ M EETINGS

Section 9.01Purpose of MeetingsA meeting of Holders may be called at any time fztom time to time pursuant to the provisions of
this Article 9 for any of the following purposes:

(a) to give any notice to the Company or to thesiga or to give any directions to the Trustee piechiunder this Indenture, or to
consent to the waiving of any Default or Event efult hereunder (in each case, as permitted thdeindenture) and its consequences, or
to take any other action authorized to be takeRlblgers pursuant to any of the provisions of Agi6t

(b) to remove the Trustee and nominate a succésstee pursuant to the provisions of Article 7;
(c) to consent to the execution of an indenturmdentures supplemental hereto pursuant to thegioms of Section 10.02; or

(d) to take any other action authorized to be tdkenr on behalf of the Holders of any specifiedragate principal amount of the No
under any other provision of this Indenture or urafgplicable law.

Section 9.02Call of Meetings by Truste€The Trustee may at any time call a meeting oflldd to take any action specified in Section
9.01, to be held at such time and at such platieearustee shall determine. Notice of every mgebiithe Holders, setting forth the time and
the place of such meeting and in general termadkien proposed to be taken at such meeting anestiadlishment of any record date
pursuant to Section 8.01, shall be delivered edeatally or mailed to Holders of such Notes at tlzgidresses as they shall appear on the
Register. Such naotice shall also be mailed to the@any. Such notices shall be delivered not lems 20 nor more than 90 days prior to the
date fixed for the meeting.
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Any meeting of Holders shall be valid without neti€ the Holders of all Notes then outstanding@esent in person or by proxy or if
notice is waived before or after the meeting byHioéders of all Notes then outstanding, and if@@npany and the Trustee are either presen
by duly authorized representatives or have, befo@dter the meeting, waived notice.

Section 9.03Call of Meetings by Company or Holder case at any time the Company, pursuant toaadBesolution, or the Holde
of at least 10% of the aggregate principal amoéithe Notes then outstanding, shall have requakdrustee to call a meeting of Holders,
by written request setting forth in reasonable itl#ia action proposed to be taken at the meetind,the Trustee shall not have delivered the
notice of such meeting within 20 days after recefguch request, then the Company or such Holdessdetermine the time and the place
for such meeting and may call such meeting to gakeaction authorized in Section 9.01, by delivgmotice thereof as provided in Section
9.02.

Section 9.04Qualifications for Voting To be entitled to vote at any meeting of HoldeRerson shall (a) be a Holder of one or more
Notes on the record date pertaining to such meetir{fg) be a Person appointed by an instrumentriting as proxy by a Holder of one
more Notes on the record date pertaining to suagtinge The only Persons who shall be entitled tptesent or to speak at any meeting of
Holders shall be the Persons entitled to vote et sueeting and their counsel and any represensabivthe Trustee and its counsel and any
representatives of the Company and its counsel.

Section 9.05Regulations Notwithstanding any other provisions of this Intee, the Trustee may make such reasonable remdads
it may deem advisable for any meeting of Holdersegard to proof of the holding of Notes and & #ppointment of proxies, and in regard
to the appointment and duties of inspectors ofs/dtee submission and examination of proxies, fotgates and other evidence of the right to
vote, and such other matters concerning the corafube meeting as it shall think fit.

The Trustee shall, by an instrument in writing, @ppa temporary chairman of the meeting, unlesstieeting shall have been callec
the Company or by Holders as provided in Secti®3,9n which case the Company or the Holders aalie meeting, as the case may be,
shall in like manner appoint a temporary chairrfapermanent chairman and a permanent secretaheaheeting shall be elected by vote of
the Holders of a majority in aggregate principabamt of the Notes represented at the meeting atittiedrio vote at the meeting.

Subject to the provisions of Section 8.04, at amgtimg of Holders each Holder or proxyholder shelkentitled to one vote for each
$1,000 principal amount of Notes held or represgbiehim or herprovided, however, that no vote shall be cast or counted at any ingeét
respect of any Note challenged as not outstandidgaed by the chairman of the meeting to be mt$tanding. The chairman of the meeting
shall have no right to vote other than by virtueNotes held by it or instruments in writing as afaid duly designating it as the proxy to vote
on behalf of other Holders. Any meeting of Holdéudy called pursuant to the provisions of Sectidd2®r Section 9.03 may be adjourned
from time to time by the Holders of a majority betaggregate principal amount of Notes represattdte meeting, whether or not
constituting a quorum, and the meeting may be aglso adjourned without further notice.
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Section 9.06Voting. The vote upon any resolution submitted to anytimmgef Holders shall be by written ballot on whishall be
subscribed the signatures of the Holders or of flegiresentatives by proxy and the outstandingeagge principal amount of the Notes held
or represented by them. The permanent chairmameahteting shall appoint two inspectors of votes simall count all votes cast at the
meeting for or against any resolution and who sinalke and file with the secretary of the meetirairtherified written reports in duplicate of
all votes cast at the meeting. A record in duplicatthe proceedings of each meeting of Holderl Begrepared by the secretary of the
meeting and there shall be attached to said raberdriginal reports of the inspectors of votesaog vote by ballot taken thereat and
affidavits by one or more Persons having knowleafgihe facts setting forth a copy of the noticehef meeting and showing that said notice
was mailed as provided in Section 9.02. The resbadl show the aggregate principal amount of theebl@oting in favor of or against any
resolution. The record shall be signed and verifigdhe affidavits of the permanent chairman arwletary of the meeting and one of the
duplicates shall be delivered to the Company aadther to the Trustee to be preserved by the deustte latter to have attached thereto the
ballots voted at the meeting.

Any record so signed and verified shall be congligividence of the matters therein stated.

Section 9.07No Delay of Rights by MeetindNothing contained in this Article 9 shall be deshor construed to authorize or permit, by
reason of any call of a meeting of Holders or dghlits expressly or impliedly conferred hereundemttke such call, any hindrance or dela
the exercise of any right or rights conferred uponeserved to the Trustee or to the Holders uadgrof the provisions of this Indenture or of
the Notes. Nothing contained in this Article 9 $lh@ deemed or construed to limit any Holder's@dipursuant to the applicable procedures
of the Depositary so long as the Notes are Gloluaé$\

ARTICLE 10
S UPPLEMENTAL | NDENTURES

Section 10.01Supplemental Indentures Without Consent of Hold&le Company and the Trustee, at the Company’sresqg may
from time to time and at any time enter into areimgire or indentures supplemental hereto for omeare of the following purposes:

(a) to cure any ambiguity, omission, defect or imgistency in this Indenture or the Notes in a matime does not, individually or in tl
aggregate, materially adversely affect the riglitsny Holder;

(b) to provide for the assumption by a Successangzmy of the obligations of the Company under liienture and the Notes pursu
to Article 11;

(c) to add guarantees with respect to the Notes;
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(d) to secure the Notes;

(e) to add to the covenants or Events of Defadilth@Company for the benefit of the Holders orender any right or power conferred
upon the Company;

(f) to make any change that does not adverselyttfie rights of any Holder;
(9) to increase the Conversion Rate as providehisnindenture;

(h) to provide for the acceptance of appointmenalsyiccessor trustee pursuant to Section 7.09facildate the administration of the
trusts by more than one trustee;

(i) to irrevocably elect a Settlement Method andiicvocably elect a minimum Specified Dollar Améuar to eliminate the Comparsy’
right to elect a Settlement Method;

()) in connection with any Merger Event, providatlthe Notes are convertible into Reference Prgpsubject to the provisions of
Section 13.02, and make such related changes tertins of the Notes to the extent expressly reduigeSection 13.07; or

(k) to conform the provisions of this Indenturetloe Notes to the “Description of Notes” sectiorthed Offering Memorandum.

Upon the written request of the Company, the Teugdereby authorized to, and shall join with@wmnpany in the execution of any
such supplemental indenture, to make any furthpragiate agreements and stipulations that mapéein contained, except that the
Trustee shall not be obligated to, but may in iseition, enter into any supplemental indentua #ffects the Trustee’s own rights, duties or
immunities under this Indenture or otherwise.

Any supplemental indenture authorized by the piowis of this Section 10.01 may be executed by th@@any and the Trustee without
the consent of the Holders of any of the Notedatime outstanding, notwithstanding any of thevizions of Section 10.02. After any such
supplemental indenture becomes effective, the Casnphall mail to the Holders and the Trustee acedbriefly describing such suppleme
indenture. However, the failure to give such notall the Holders, or any defect in the noticdl mot impair or affect the validity of the
supplemental indenture.

Section 10.02Supplemental Indentures with Consent of Hold&ksth the consent (evidenced as provided in Agti) of the Holders «
at least a majority of the aggregate principal ami@i the Notes then outstanding (determined iredance with Article 8 and including,
without limitation, consents obtained in connectigith a repurchase of, or tender or exchange éfigemMNotes), the Company and the Trus
at the Company’s expense, may from time to timeatrahy time enter into an indenture or indentstgsplemental hereto for the purpose of
adding any provisions to or changing in any mammesliminating any of the provisions of this Inderg or any supplemental indenture or of
modifying in any manner the rights of the Holdemsyvided, however, that, without the consent of each Holder of atstanding Note
affected, no such supplemental indenture shall:

(a) reduce the amount of Notes whose Holders narstent to an amendment;
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(b) reduce the rate of or extend the stated tim@dgment of interest on any Note;
(c) reduce the principal of or extend the Matub¥gte of any Note;
(d) make any change that impairs or adversely &ffia® conversion rights of any Notes;

(e) reduce the Fundamental Change Repurchased?raeg Note or amend or modify in any manner advéosthe Holders the
Company’s obligation to make such payments, whdtireugh an amendment or waiver of provisions andbvenants, definitions or
otherwise;

(f) make any Note payable in a currency or at aglaf payment other than that stated in the Note;
(g) change the ranking of the Notes;

(h) impair the right of any Holder to receive payrhef principal and interest on such HoldeNotes on or after the due dates theref
to institute suit for the enforcement of any paybtmamor with respect to such Holder’s Notes; or

(i) make any change in this Article 10 that regsiieach Holder’'s consent or in the waiver provisionSection 6.02 or Section 6.09.

Upon the written request of the Company, and uperfiting with the Trustee of evidence of the cartsaf Holders as aforesaid and
subject to Section 10.05, the Trustee shall joithhwie Company in the execution of such supplenhé@manture unless such supplemental
indenture affects the Trustee’s own rights, dutieenmunities under this Indenture or otherwiseyhich case the Trustee may in its
discretion, but shall not be obligated to, entés such supplemental indenture.

Holders do not need under this Section 10.02 tocmepthe particular form of any proposed supplemdntienture. It shall be sufficie
if such Holders approve the substance thereofrA&ftg such supplemental indenture becomes effedtieeCompany shall mail to the
Holders a notice briefly describing such supplerakindenture. However, the failure to give suchiceto all the Holders, or any defect in
notice, will not impair or affect the validity ofi¢ supplemental indenture.

Section 10.03Effect of Supplemental Indenturedpon the execution of any supplemental indenpursuant to the provisions of this
Article 10, this Indenture shall be and be deenodoket modified and amended in accordance therewdtttze respective rights, limitation of
rights, obligations, duties and immunities undés thdenture of the Trustee, the Company and tHdeis shall thereafter be determined,
exercised and enforced hereunder subject in glkests to such modifications and amendments antleaterms and conditions of any such
supplemental indenture shall be and be deemed pa®f the terms and conditions of this Indenforeany and all purposes.
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Section 10.04Notation on NotesNotes authenticated and delivered after the ei@tof any supplemental indenture pursuant to the
provisions of this Article 10 may, at the Compangigense, bear a notation in form approved by thest€e as to any matter provided for in
such supplemental indenture. If the Company oftlustee shall so determine, new Notes so modiféetd @onform, in the opinion of the
Trustee and the Board of Directors, to any modiiicaof this Indenture contained in any such supg@etal indenture may, at the Company’s
expense, be prepared and executed by the Compathgnéicated by the Trustee (or an authenticatgemtduly appointed by the Trustee
pursuant to Section 16.10) and delivered in excadogthe Notes then outstanding, upon surrendsudf Notes then outstanding.

Section 10.05Evidence of Compliance of Supplemental Indentuieté-urnished Trustedn addition to the documents required by
Section 16.05, the Trustee shall receive an Officgertificate and an Opinion of Counsel as corigkigvidence that any supplemental
indenture executed pursuant hereto complies wighréquirements of this Article 10 and is permitbeduthorized by this Indenture and that
the supplemental indenture constitutes the valdildnding obligation of the Company, enforceabladsordance with its terms, subject to
customary bankruptcy exceptions for opinions do§ thipe.

ARTICLE 11
C ONSOLIDATION, M ERGER, SALE , C ONVEYANCE AND L EASE

Section 11.01Company May Consolidate, Etc. on Certain Terr@sbject to the provisions of Section 11.02, tken@any shall not, in
a transaction or series of transactions, consdidéth, merge with or into, or sell, convey, traarsbr lease all or substantially all of the
Company'’s properties and assets to, another Péotoer than one or more of the Compangtirect or indirect Domestic Subsidiaries), url

(a) either (i) the Company is the Person surviingh merger or consolidation, or (ii) the Persbndgt the Company) formed by such
consolidation or into which the Company is mergethe Person which acquires by conveyance or teansf which leases, all or
substantially all of the Company’s properties asskss (such Person or such Person described seq(@) the “Successor Company) shall
be a corporation organized and existing underats lof the United States of America, any Stateetbfeor the District of Columbia, and the
Successor Company (if not the Company) shall espressume by supplemental indenture all of thegabbns of the Company under the
Notes and this Indenture; a

(b) immediately after giving effect to such trartéae, no Default or Event of Default shall have meed and be continuing under this
Indenture.

Section 11.02Successor Corporation to Be Substitutdéal case of any such consolidation, merger, saleyeyance, transfer or lease in
which there is a Successor Company and upon thengg®n by the Successor Company, by supplemeamdehiture, executed and delivered
to the Trustee and satisfactory in form to the feesof the due and punctual payment of the pral@pand accrued and unpaid interest ol
of the Notes, the due and punctual delivery or paytas the case may be, of any consideration plole conversion of the Notes and the due
and punctual performance of all of the covenantsamditions of this Indenture to be performed iy Company, such Successor Company
(if not the Company or any of the Company’s dimcindirect Domestic Subsidiaries) shall succeeand, except in the case of a
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lease of all or substantially all of the Company'eperties and assets shall be substituted fo€tmepany, with the same effect as if it had
been named herein as the party of the first pathSuccessor Company thereupon may cause tormdsignd may issue either in its own
name or in the name of the Company any or all @Nbtes issuable hereunder which theretofore sbalhave been signed by the Company
and delivered to the Trustee; and, upon the orfisnch Successor Company instead of the Compangurjdct to all the terms, conditions
and limitations in this Indenture prescribed, thrastee shall authenticate and shall deliver, oseda be authenticated and delivered, any
Notes that previously shall have been signed ahdeded by the Officers of the Company to the Teestor authentication, and any Notes
such Successor Company thereafter shall causedigied and delivered to the Trustee for that psepall the Notes so issued shall in all
respects have the same legal rank and benefit tiniddndenture as the Notes theretofore or theze#fsued in accordance with the terms of
this Indenture as though all of such Notes had lie®red at the date of the execution hereof. Iretleat of any such consolidation, merger,
sale, conveyance or transfer (but not in the chsdense), upon compliance with this Article 1& fherson named as the “Company” in the
first paragraph of this Indenture (or any succefisatr shall thereafter have become such in the ergmmescribed in this Article 11) may be
dissolved, wound up and liquidated at any timedhfer and, except in the case of a lease, sucoiPshall be released from its liabilities as
obligor and maker of the Notes and from its obligya under this Indenture and the Notes.

In case of any such consolidation, merger, saley&gance, transfer or lease, such changes in phogseand form (but not in
substance) may be made in the Notes thereafter isshed as may be appropriate.

Section 11.030fficer’s Certification and Opinion of Counsel t@ Biven to TrusteeNo such consolidation, merger, sale, conveyance,
transfer or lease shall be effective unless thetérishall receive an Officer’s Certificate anddgrinion of Counsel as conclusive evidence
that any such consolidation, merger, sale, convayanansfer or lease and any such assumptionfamdupplemental indenture is required in
connection with such transaction, such supplemémd&nture, complies with the provisions of thigiéle 11, and in the case of the Opinion
of Counsel, that such supplemental indenture iv#ifid and binding obligation of such Successor @any, enforceable in accordance with
its terms, subject to customary bankruptcy excegtfor opinions of this type.

ARTICLE 12
| MMUNITY OF | NCORPORATORS STOCKHOLDERS, O FFICERS ANDD IRECTORS

Section 12.01lndenture and Notes Solely Corporate Obligatioh® recourse for the payment of the principal vhocrued and unpaid
interest on any Note, nor for any claim based i@ otherwise in respect thereof, and no recoumsker or upon any obligation, covenar
agreement of the Company in this Indenture or insarpplemental indenture or in any Note, nor begafishe creation of any indebtedness
represented thereby, shall be had against anypacator, stockholder, employee, agent, Officerioeador or Subsidiary, as such, past,
present or future, of the Company or of any suaressrporation, either directly or through the C@mp or any successor corporation,
whether by virtue of any constitution, statute werof

52



law, or by the enforcement of any assessment alfyeor otherwise; it being expressly understoaat #il such liability is hereby expressly
waived and released as a condition of, and as sidemation for, the execution of this Indenture #melissue of the Notes.

ARTICLE 13
C ONVERSION OFN OTES

Section 13.01 Conversion Privileggla) Subject to and upon compliance with the prowvisiof this Article 13, each Holder of a Note
shall have the right, at such Holder's option,@oert all or any portion (if the portion to be eented is $1,000 principal amount or an
integral multiple thereof) of such Note (i) subjézsatisfaction of the conditions described int®acl13.01(b), at any time prior to the clost
business on the Business Day immediately precaédengh 15, 2019 under the circumstances and duniegériods set forth in Section 13.01
(b), and (i) regardless of the conditions desdtilveSection 13.01(b), on or after March 15, 2068 prior to the close of business on the
second Scheduled Trading Day immediately precetiiagviaturity Date, in each case, at an initial @sion rate of 12.8793 shares of
Common Stock (subject to adjustment as providddigmArticle 13, the ‘Conversion Rate”) per $1,000 principal amount of Notes (subject
to, and in accordance with, the settlement promsiaf Section 13.02, theConversion Obligation™).

(b) (i) Prior to the close of business on the Basg\Day immediately preceding March 15, 2019, alétainay surrender all or any
portion of its Notes for conversion at any timeidgrthe five Business Day period immediately a#try five consecutive Trading Day period
(the “Measurement Period”) in which the Trading Price per $1,000 principahount of Notes, as determined following a reqbgst
Holder of Notes in accordance with this SectiorD1®)(i), for each Trading Day of the Measuremearidt was less than 98% of the proc
of the Last Reported Sale Price of the Common Samckthe Conversion Rate on each such Trading Ty Trading Prices shall be
determined by the Bid Solicitation Agent pursuantttis Section 13.01(b)(i) and the definition ofdiing Price set forth in this Indenture. The
Company shall provide written notice to the Bidi&itdtion Agent (if other than the Company) of theee independent nationally recognized
securities dealers selected by the Company pursoidiné definition of Trading Price, along with appriate contact information for each, ¢
shall direct such securities dealers to providedlogired information to the Bid Solicitation Agefihe Bid Solicitation Agent (if other than
the Company) shall have no obligation to deterntfireeTrading Price per $1,000 principal amount ofdsainless the Company has requested
such determination in writing, and the Company Idt@e no obligation to make such request (oheéf€Company is acting as Bid Solicitation
Agent, the Company shall have no obligation to aeitee the Trading Price per $1,000 principal amaifntiotes) unless a Holder provides
the Company with reasonable evidence that the figarice per $1,000 principal amount of Notes wdiddess than 98% of the product of
the Last Reported Sale Price of the Common Stodklas Conversion Rate, at which time the Compaayl gfstruct the Bid Solicitation
Agent (if other than the Company) to determinef tiie Company is acting as Bid Solicitation Agahe Company shall determine, the
Trading Price per $1,000 principal amount of Ndteginning on the next Trading Day and on each ssbee Trading Day until the Trading
Price per $1,000 principal amount of Notes is gnetitan or equal to 98% of the
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product of the Last Reported Sale Price of the Com8tock and the Conversion Rate. If (x) the Corgpamot acting as Bid Solicitation
Agent, and the Company does not instruct the Biitigation Agent to determine the Trading Price $&r000 principal amount of Notes
when obligated as provided in the preceding sertenrcif the Company instructs the Bid Solicitatidgent to obtain bids and the Bid
Solicitation Agent fails to make such determination(y) the Company is acting as Bid Solicitatidgent and the Company fails to make
such determination when obligated as provided énpifeceding sentence, then, in either case, thdiny#®rice per $1,000 principal amount
Notes shall be deemed to be less than 98% of thdupt of the Last Reported Sale Price of the Com8toek and the Conversion Rate
each Trading Day of such failure. If the Tradingc€rcondition set forth above has been met, theg2amy shall so notify the Holders, the
Trustee and the Conversion Agent (if other thanTthestee) in writing. If, at any time after the dhag Price condition set forth above has
been met, the Trading Price per $1,000 principalamof Notes is greater than or equal to 98% efpttoduct of the Last Reported Sale P
of the Common Stock and the Conversion Rate fan slate, the Company shall so notify the HolderthefNotes, the Trustee and the
Conversion Agent (if other than the Trustee) intiwg. Other than as set forth above, none of thestee, the Bid Solicitation Agent or the
Conversion Agent shall have any duty to determineeoify the Company’s determination of whether Trading Price Condition set forth
above has been met.

(ii) If, prior to the close of business on the Biess Day immediately preceding March 15, 2019Ctpany elects to:

(A) issue to all or substantially all holders oétBommon Stock any rights, options or warrantsgothan in connection wi
a stockholder rights plan) entitling them, for a@ipé of not more than 45 calendar days after thedadation date for such issuance,
to subscribe for or purchase shares of the Commnmek&t a price per share that is less than theageeof the Last Reported Sale
Prices of the Common Stock for the 10 consecutiagling Day period ending on, and including, thedimg Day immediately
preceding the declaration date for such issuarce; o

(B) distribute to all or substantially all holdevsthe Common Stock the Company’s assets, seaudtieights to purchase
securities of the Company, which distribution hggashare value, as reasonably determined by dhedBof Directors, exceeding
10% of the Last Reported Sale Price of the ComnookSon the Trading Day immediately preceding thelaration date for such
distribution,

then, in either case, the Company shall notifyHallders of the Notes, the Trustee and the Conversgent (if other than the Trustee) in
writing at least 40 Scheduled Trading Days priothi® Ex-Dividend Date for such issuance or distidou Once the Company has given such
notice, a Holder may surrender all or any portibitsoNotes for conversion at any time until theliea of (1) the close of business on the
Business Day immediately preceding the Ex-DividBade for such issuance or distribution and (2)Gbenpany’s announcement that such
issuance or distribution will not take place, itle@ase, even if the Notes are not otherwise ctibleat such time. None of the Trustee, the
Bid Solicitation Agent or the Conversion Agent slieve any duty to determine or verify the Compardétermination of whether an
issuance or distribution described in this clau3dés occurred.
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(iii) If (i) a transaction or event that constitatéx) a Fundamental Change or (y) a Make-Whole Borehtal Change occurs prior
to the close of business on the Business Day imaelglipreceding March 15, 2019, regardless of wdredhHolder has the right to
require the Company to repurchase the Notes pursoi&ection 14.02, or (ii) if the Company is atgdo a consolidation, merger,
binding share exchange, or transfer or lease afralibstantially all of its and its Subsidiariassets, taken as a whole, prior to the close
of business on the Business Day immediately pragebliarch 15, 2019, pursuant to which the CommoiSteould be converted into
cash, securities or other assets, then, in eaeh abh®r any portion of a Holder's Notes may beeadered for conversion at any time
after the effective date of such transaction onever, if later, the Business Day after the Comypaives notice of such transaction or
event pursuant to the succeeding sentence) uatB3th Trading Day after the effective date of siiahsaction or event or, if such
transaction or event also constitutes a Fundame@fahge, until the related Fundamental Change Rbpse Date. The Company shall
notify Holders, the Trustee and the Conversion Agémther than the Trustee) in writing at leat3cheduled Trading Days prior to
the anticipated effective date of such transaaioavent, or, if the Company has not publicly ammemd such transaction or event at
least 10 Scheduled Trading Days prior to the grdteid effective date of such transaction or eweititjn one Business Day of the date
the Company publicly announces such transacti@vent, and in no event later than the actual éffectate of such transaction or
event. None of the Trustee, the Bid SolicitatioreAgor the Conversion Agent shall have any dutyetiermine or verify the Company’s
determination of whether a Fundamental ChangeMale-Whole Fundamental Change has occurred.

(iv) Prior to the close of business on the Busiri2sg immediately preceding March 15, 2019, a Holday surrender all or any
portion of its Notes for conversion at any timeidgrany calendar quarter commencing after the dalequarter ending on
December 31, 2014 (and only during such calendartep), if the Last Reported Sale Price of the Cami8tock for at least 20 Trading
Days (whether or not consecutive) during the peob80 consecutive Trading Days ending on theTaatling Day of the immediately
preceding calendar quarter is greater than or équiE30% of the Conversion Price on each applicikdeling Day. The Company shall
determine at the beginning of each calendar questeamencing after December 31, 2014 whether thedNoiay be surrendered for
conversion in accordance with this clause (iv) sinal notify the Trustee and the Conversion Agdrather than the Trustee) if the
Notes become convertible in accordance with tlass# (iv). None of the Trustee, the Bid Solicitathgent or the Conversion Agent
shall have any duty to determine or verify the Camys determination of whether the condition set famtthis clause (iv) has occurrt
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Section 13.02Conversion Procedure; Settlement Upon Conversion.

(a) Subject to this Section 13.02, Section 13.0&(lg) Section 13.07(a), upon conversion of any NbeCompany shall pay or deliver,
as the case may be, to the converting Holder,speet of each $1,000 principal amount of Notesdeonverted, cash Cash Settlement'),
shares of Common Stock, together with cash, ifiagple, in lieu of delivering any fractional shasfeCommon Stock in accordance with
subsection (j) of this Section 13.02Rhysical Settlement’) or a combination of cash and shares of CommagiStogether with cash, if
applicable, in lieu of delivering any fractionalesh of Common Stock in accordance with subsect)arf this Section 13.02 (Combination
Settlement”), at its election, as set forth in this Sectigh@P.

(i) All conversions for which the relevant ConversiDate occurs on or after March 15, 2019 shafidiled using the same
Settlement Method.

(ii) Except for any conversions for which the redav Conversion Date occurs on or after March 1892¢he Company shall use
the same Settlement Method for all conversions woguon the same Conversion Date, but the Comgaail not have any obligation
to use the same Settlement Method with respeaingearsions with different Conversion Dates.

(iii) If, in respect of any Conversion Date (or theriod described in the third immediately succegdiet of parentheses, as the
case may be), the Company elects to deliver aa@te “Settlement Notice”) of the relevant Settlement Method in respecswéh
Conversion Date (or such period, as the case mayhHsmeCompany, through the Trustee, shall debush Settlement Notice to
converting Holders no later than the close of besson the Trading Day immediately following thkevant Conversion Date (or, in the
case of any conversions for which the relevant @ogien Date occurs on or after March 15, 2019ater lthan the close of business on
Scheduled Trading Day immediately preceding Margh2D19). If the Company does not elect a Settlemethod prior to the
deadline set forth in the immediately precedingesace, the Company shall no longer have the rigbtdact Cash Settlement or Physical
Settlement with respect to such conversion or dusirch period and the Company shall be deemedvimdiacted Combination
Settlement in respect of its Conversion Obligatemmg the Specified Dollar Amount per $1,000 priatigmount of Notes shall be equal
to $1,000. Such Settlement Notice shall specifyréhevant Settlement Method and in the case ofextien of Combination Settlement,
the relevant Settlement Notice shall indicate thecHied Dollar Amount per $1,000 principal amoohiNotes. If the Company delivers
a Settlement Notice electing Combination Settlenrenéspect of its Conversion Obligation but doetsindicate a Specified Dollar
Amount per $1,000 principal amount of Notes in s8efitlement Notice, the Specified Dollar Amount $27000 principal amount of
Notes shall be deemed to be $1,000.

(iv) The cash, shares of Common Stock or combinaifocash and shares of Common Stock in respeatyptonversion of Notes
(the “ Settlement Amount”) shall be computed as follows:

(A) if the Company elects to satisfy its Conversidnligation in respect of such conversion by PhaisRettlement, the
Company shall deliver to
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the converting Holder in respect of each $1,00Aqgipal amount of Notes being converted a numbshafes of Common Stock
equal to the Conversion Rate in effect on the Csior Date;

(B) if the Company elects to satisfy its Conversiailigation in respect of such conversion by Casttl&nent, the Compal
shall pay to the converting Holder in respect afhe$il,000 principal amount of Notes being convedgsh in an amount equal to
the sum of the Daily Conversion Values for eacthef30 consecutive Trading Days during the rel@bdervation Period; and

(C) if the Company elects (or is deemed to haveteth) to satisfy its Conversion Obligation in respaf such conversion by
Combination Settlement, the Company shall pay bvele as the case may be, in respect of each $Ipfficipal amount of Notes
being converted, a Settlement Amount equal to tine af the Daily Settlement Amounts for each of 3econsecutive Trading
Days during the related Observation Period.

(v) The Daily Settlement Amounts (if applicabledathe Daily Conversion Values (if applicable) stmdldetermined by the
Company promptly following the last day of the Olysion Period. Promptly after such determinatibthe Daily Settlement Amounts
or the Daily Conversion Values, as the case mawie the amount of cash payable in lieu of delhgeany fractional share of Comm
Stock, the Company shall notify the Trustee anddbeversion Agent (if other than the Trustee) &f Braily Settlement Amounts or the
Daily Conversion Values, as the case may be, amditiount of cash payable in lieu of delivering tial shares of Common Stock.
The Trustee and the Conversion Agent (if other thanTrustee) shall have no responsibility for angh determination.

(vi) At any time prior to March 15, 2019, the Compganay irrevocably elect Cash Settlement to sattsf¢onversion Obligation
in respect of Notes to be converted after the dbseich election, or irrevocably elect Combinat®ettlement and a Specified Dollar
Amount (which amount shall be at least $1,000 de@@0 principal amount of Notes) to satisfy its @ersion Obligation in respect of
Notes to be converted after the date of such electipon making any election pursuant to this 8ecti3.02(a)(vi), the Company shall
promptly (A) use its reasonable efforts to pospinfation relating to such election on its websitetherwise publicly disclose such
information, and (B) give written notice of sucleetion to the Holders of the Notes.

(b) Subject to Section 13.02(e), before any Hotifex Note shall be entitled to convert a Note agas¢h above, such Holder shall (i) in
the case of a Global Note, comply with the procedwf the Depositary in effect at that time andeduired, pay funds equal to interest
payable on the next Interest Payment Date to wécih Holder is not entitled as set forth in Secfi8r02(h) and (ii) in the case of a Physical
Note (1) complete, manually sign and deliver aeviocable notice to the Conversion Agent as set farthe Form of Notice of Conversi
(or a facsimile thereof) (aNotice of Conversion”) at the office of the Conversion Agent and siateriting therein the principal amount of
Notes to be converted and the name or ne
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(with addresses) in which such Holder wishes thifipate or certificates for any shares of Comn&inck to be delivered upon settlement of
the Conversion Obligation to be registered, (2)enunter such Notes, duly endorsed to the Companyldank (and accompanied by
appropriate endorsement and transfer documents)e aiffice of the Conversion Agent, (3) if requiréurnish appropriate endorsements and
transfer documents and (4) if required, pay furglsaéto interest payable on the next Interest Payiate to which such Holder is not
entitled as set forth in Section 13.02(h). The Teegand, if different, the Conversion Agent) shaltify the Company of any conversion
pursuant to this Article 13 on the Conversion Cfatesuch conversion. No Notice of Conversion wigkpect to any Notes may be surrend
by a Holder thereof if such Holder has also debdea Fundamental Change Repurchase Notice to tmp&uyy in respect of such Notes and
has not validly withdrawn such Fundamental ChangpuRchase Notice in accordance with Section 14.03.

If more than one Note shall be surrendered for ewsion at one time by the same Holder, the Conwer@bligation with respect to st
Notes shall be computed on the basis of the agtgggacipal amount of the Notes (or specified jpois thereof to the extent permitt
thereby) so surrendered.

(c) A Note shall be deemed to have been convemeaediately prior to the close of business on the (the “Conversion Date”) that
the Holder has complied with the requirements @ghfin subsection (b) above. The Company shallgradeliver, as the case may be, the
consideration due in respect of the Conversiondakibn on the third Business Day immediately follogvthe relevant Conversion Date, if
the Company elects Physical Settlement, or ontting Business Day immediately following the lasading Day of the relevant Observation
Period, in the case of Cash Settlement or Comloina&ettlement. If any shares of Common Stock aestdwonverting Holders, the Compe
shall issue or cause to be issued, and delivéret@bnversion Agent or to such Holder, or such Eidddnominee or nominees, certificates
book-entry transfer through the Depositary forfilenumber of shares of Common Stock to which sdotder shall be entitled in
satisfaction of the Company’s Conversion Obligation

(d) In case any Note shall be surrendered forgartinversion, the Company shall execute and thst&e shall authenticate and deliver
to or upon the written order of the Holder of thet&lso surrendered a new Note or Notes in autltbdeeominations in an aggregate
principal amount equal to the unconverted portibthe surrendered Note, without payment of anyisergharge by the converting Holder
but, if required by the Company or Trustee, witlgrpant of a sum sufficient to cover any documentsatgimnp or similar issue or transfer tax
or similar governmental charge required by lawhat imay be imposed in connection therewith asatrethe name of the Holder of the
new Notes issued upon such conversion being diftédrem the name of the Holder of the old Notesendered for such conversion.

(e) If a Holder submits a Note for conversion, @@mpany shall pay any documentary, stamp or sirigfare or transfer tax due on the
issue of any shares of Common Stock upon conversitass the tax is due because the Holder regsesitsshares to be issued in a name
other than the Holder's name, in which case theletoshall be required to pay that tax. The Conwergigent may refuse to deliver or refuse
to instruct the stock transfer agent to deliverdbsificates representing the shares of Commook3ieing issued in a name other than the
Holder's name until the Trustee receives a sunmdefit to pay any tax that is due by such Holdesdnordance with the immediately
preceding sentence.
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(f) Except as provided in Section 13.04, no adjesthshall be made for dividends on any shares airf@on Stock issued upon the
conversion of any Note as provided in this Artit&

(g) Upon the conversion of an interest in a Gldtale, the Trustee, or the Custodian at the diraatfcthe Trustee, shall make a nota
on such Global Note as to the reduction in thegiped amount represented thereby. The Company sbtfl the Trustee in writing of any
conversion of Notes effected through any Conversigent other than the Trustee.

(h) Upon conversion, a Holder shall not receive seyarate cash payment for accrued and unpai@ééttérany, except as set forth
below. The Company’s settlement of the full Conig@rObligation shall be deemed to satisfy in ftdlebligation to pay the principal amount
of the Note and accrued and unpaid interest, if tmybut excluding, the relevant Conversion DAa result, accrued and unpaid interest, if
any, to, but excluding, the relevant ConversioneDsdtall be deemed to be paid in full rather tharceked, extinguished or forfeited. Upon a
conversion of Notes into a combination of cash stmtes of Common Stock, accrued and unpaid inteittdte deemed to be paid first out
the cash paid upon such conversion. Notwithstanttiadgoregoing, if Notes are converted after tloselof business on a Regular Record
and prior to the open of business on the correspgrdterest Payment Date, Holders of such Notesf #ise close of business on such
Regular Record Date will receive the full amounindérest payable on such Notes on the correspgrdierest Payment Date
notwithstanding the conversion. Notes surrendeseddnversion during the period from the close udibess on any Regular Record Date to
the open of business on the immediately followimigtest Payment Date must be accompanied by fundd ® the amount of interest
payable on the Notes so convertpajvidedthat no such payment shall be required (1) for eosiens following the Regular Record Date
immediately preceding the Maturity Date; (2) if tBempany has specified a Fundamental Change Regaedbate that is after a Regular
Record Date and on or prior to the Business Dayaniately following the corresponding Interest Pagitri2ate; or (3) to the extent of any
Defaulted Amounts, if any Defaulted Amounts exattshe time of conversion with respect to such Noterefore, for the avoidance of
doubt, all Holders of record on the Regular Reddate immediately preceding the Maturity Date or Bmpdamental Change Repurchase
Date as described in the immediately precedingesertshall receive the full interest payment dutherMaturity Date or other applicable
Interest Payment Date regardless of whether theiesNhave been converted following such RegulabRieDate.

(i) Subject to Section 13.12, the Person in wha@saathe certificate for any shares of Common Stledivered upon conversion is
registered shall be treated as a stockholder ofdeas of the close of business on the relevanv€&sion Date (if the Company elects to
satisfy the related Conversion Obligation by Phgisgettlement) or the last Trading Day of the ratevObservation Period (if the Company
elects to satisfy the related Conversion ObligabgrCombination Settlement), as the case may benldpconversion of Notes, such Person
shall no longer be a Holder of such Notes surrestifar conversion.
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(j) The Company shall not issue any fractional slefrCommon Stock upon conversion of the Notesshradl instead pay cash in lieu of
delivering any fractional share of Common Stockigse upon conversion based on the Daily VWAP lierrelevant Conversion Date (in the
case of Physical Settlement) or based on the YAMWAP for the last Trading Day of the relevant Olysgion Period (in the case of
Combination Settlement). For each Note surrendimedonversion, if the Company has elected (oreisnded to have elected) Combination
Settlement, the full number of shares that shalkbeed upon conversion thereof shall be computeth® basis of the aggregate Daily
Settlement Amounts for the relevant Observationdd@eand any fractional shares remaining after sichputation shall be paid in cash.

Section 13.03Increased Conversion Rate Applicable to Certained@urrendered in Connection with Make-Whole Fureadah
Changes(a) If a Make-Whole Fundamental Change occurs ooimes effective prior to the Maturity Date and dddo elects to convert its
Notes in connection with such Me-Whole Fundamental Change, the Company shall, uhé@ezircumstances described below, increase the
Conversion Rate for the Notes so surrendered fovasion by a number of additional shares of Com&imtk (the “Additional Shares”),
as described below. A conversion of Notes shatldmmed for these purposes to be “in connectiorn’ witbh Make-Whole Fundamental
Change if the relevant Notice of Conversion is ineae by the Conversion Agent from, and includirtg Effective Date of the Make-Whole
Fundamental Change up to, and including, the Bssilmy immediately prior to the related Fundame@telnge Repurchase Date (or, in the
case of a Make-Whole Fundamental Change that wuawd been a Fundamental Change but for subclgusktiiieprovisoin clause (b) of
the definition thereof, the 35th Trading Day imnegdly following the Effective Date of such Make-Wéundamental Change).

(b) Upon surrender of Notes for conversion in catioa with a Make-Whole Fundamental Change purst@a®ection 13.01(b)(iii), the
Company shall, at its option, satisfy the relatesh&rsion Obligation by Physical Settlement, Castii&nent or Combination Settlement in
accordance with Section 13.02 based on the ComveRste as increased to reflect the Additional &hpursuant to the table below;
provided, however, that if, at the effective time of a Make-Wholenglamental Change described in clause (b) of thaitieh of
Fundamental Change, the Reference Property follpwsirth Make-Whole Fundamental Change is compogeélgrof cash, for any
conversion of Notes following the Effective Datesoich Make-Whole Fundamental Change, the Conve@idigation shall be calculated
based solely on the Stock Price for the transaetahshall be deemed to be an amount of cash p@@Gprincipal amount of converted Nc¢
equal to the Conversion Rate (including any adjesinfior Additional Sharesjnultiplied bysuch Stock Price. In such event, the Conversion
Obligation shall be determined and paid to Holdlersash on the third Business Day following the @Gasion Date. The Company shall
notify the Holders of Notes, the Trustee and thev@esion Agent (if other than the Trustee) of tlile&iive Date of any Make-Whole
Fundamental Change and issue a press release ammanch Effective Date or publish a notice ofts&ffective Date on the Company’s
website or through such other public medium asbmpany may use at that time no later than fiveiikass Days after such Effective Date.
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(c) The number of Additional Shares, if any, by efhthe Conversion Rate shall be increased shalebermined by reference to the
table below, based on the date on which the Makef@ViRundamental Change occurs or becomes effgthige’ Effective Date”) and the
price (the “Stock Price”) paid (or deemed to be paid) per share of the @omStock in the Mak&/hole Fundamental Change. If the holc
of the Common Stock receive in exchange for theim@on Stock only cash in a Makéhole Fundamental Change described in clause |
the definition of Fundamental Change, the StockdPshall be the cash amount paid per share. Otseritie Stock Price shall be the average
of the Last Reported Sale Prices of the CommonkSiwer the five Trading Day period ending on, amcluding, the Trading Day
immediately preceding the Effective Date of the Elakhole Fundamental Change. The Board of Directbadl make appropriate
adjustments to the Stock Price, in its good fagtedmination, to account for any adjustment toGbaversion Rate that becomes effective, or
any event requiring an adjustment to the ConverRiate where the Ex-Dividend Date, Effective Dategach term is used in Section 13.04)
or expiration date of the event occurs, during siuaconsecutive Trading Day period.

(d) The Stock Prices set forth in the column hegsliof the table below shall be adjusted as of atg dn which the Conversion Rate of
the Notes is otherwise adjusted. The adjusted Roickes shall equal the Stock Prices applicableediately prior to such adjustment,
multiplied bya fraction, the numerator of which is the ConvardRate immediately prior to such adjustment giviisg to the Stock Price
adjustment and the denominator of which is the @osien Rate as so adjusted. The number of Additi®hares set forth in the table below
shall be adjusted in the same manner and at the 8ara as the Conversion Rate as set forth in @ed8.04.

(e) The following table sets forth the number ofdiihnal Shares of Common Stock by which the Cosieer Rate shall be increased
per $1,000 principal amount of Notes pursuant i® $tection 13.03 for each Stock Price and Effediaée set forth below:

Stock Price
Effective Dat $52.64 $60.0C $65.0C $70.0C $77.6¢ $85.0C $95.0C $105.0( $125.00 $150.0( $175.0( $200.0( $225.0(
September 17, 2014 6.117¢ 4.726: 3.990¢ 3.387¢ 2.659: 2.1207 1.569¢ 1.165:¢ 0.636: 0.277¢ 0.097¢ 0.015¢ 0.000(
September 15, 201 6.117¢ 4.561: 3.816. 3.2087 2.480: 1.947: 1.408¢ 1.020¢ 0.524° 0.204( 0.054¢ 0.000: 0.000(
September 15, 201 6.117¢ 4.412¢ 3.644¢ 3.023¢ 2.286¢ 1.755¢ 1.228: 0.856: 0.400: 0.125: 0.015( 0.000C 0.000(
September 15, 201 6.117¢ 4.272° 3.461: 2.812. 2.054° 1.520° 1.006° 0.658: 0.257° 0.047%° 0.000C 0.000C 0.000(
September 15, 201 6.117¢ 4.053: 3.158. 2.456. 1.663¢ 1.132. 0.655¢ 0.363: 0.081( 0.000C 0.000C 0.000C 0.000(
September 15, 201 6.117¢ 3.787: 2.505: 1.406¢ 0.000C 0.000C 0.000C 0.000C 0.000C 0.000C 0.000C 0.000C 0.000¢

The exact Stock Prices and Effective Dates mayadtet forth in the table above, in which case:

(i) if the Stock Price is between two Stock Prigethe table above or the Effective Date is betwmenEffective Dates in the tat
above, the number of Additional Shares by whichGbeaversion Rate shall be increased shall be detethby a straight-line
interpolation between the number of Additional ®isaset forth for the higher and lower Stock Praned the earlier and later Effective
Dates, as applicable, based on a 365-day year;
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(ii) if the Stock Price is greater than $225.00 gleare (subject to adjustment in the same manrtbeastock Prices set forth in the
column headings of the table above pursuant toestios (d) above), no Additional Shares shall beealdto the Conversion Rate; and

(iii) if the Stock Price is less than $52.64 peargh(subject to adjustment in the same mannereaSttitk Prices set forth in the
column headings of the table above pursuant toesatios (d) above), no Additional Shares shall beéealdto the Conversion Rate.

Notwithstanding the foregoing, in no event shadl @onversion Rate per $1,000 principal amount déblexceed 18.9969 shares of Comi
Stock, subject to adjustment in the same manngreaSonversion Rate pursuant to Section 13.04.

(f) Nothing in this Section 13.03 shall preventaatjustment to the Conversion Rate pursuant to &ed®.04 in respect of a Make-
Whole Fundamental Change.

Section 13.04 Adjustment of Conversion Raféhe Conversion Rate shall be adjusted from tintéme by the Company if any of the
following events occurs, except that the Compama}l stot make any adjustments to the Conversion Ratelders of the Notes participate
(other than in the case of a share split or shamgbmation), at the same time and upon the samestas holders of the Common Stock and
solely as a result of holding the Notes, in anyheftransactions described in this Section 13.04hoart having to convert their Notes, as if
they held a number of shares of Common Stock gquhk Conversion Ratejultiplied bythe principal amount (expressed in thousands) of
Notes held by such Holde

(a) If the Company exclusively issues shares of @omStock as a dividend or distribution on shafegbh® Common Stock, or if the
Company effects a share split or share combinatienConversion Rate shall be adjusted based dioftbe/ing formula:

; 0§’
CR'=CR, x —
08§,
where,
CR = the Conversion Rate in effect immediately priothte open of business on the Ex-Dividend Date ofi glicidend or distribution,
0 or immediately prior to the open of business onBffective Date of such share split or share cotom, as applicable
CR' = the Conversion Rate in effect inmediately afterapen of business on such Ex-Dividend Date or Effedate, as the case may
be;

OS = the number of shares of Common Stock outstandimgeidiately prior to the open of business on suctbiidend Date or
0 Effective Date, as the case may be;
OS = the number of shares of Common Stock outstandimgeidiately after giving effect to such dividendtdisution, share split or
1 share combination, as the case may
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Any adjustment made under this Section 13.04(d) Bkaome effective immediately after the open w§ibhess on the Ex-Dividend Date for
such dividend or distribution, or immediately aftiee open of business on the Effective Date fohslare split or share combination, as
applicable. If any dividend or distribution of thgoe described in this Section 13.04(a) is declaxgchot so paid or made, or any share sp
combination of the type described in this Secti8rd4(a) is announced but the outstanding shar€awfmon Stock are not split or combin
as the case may be, the Conversion Rate shall iedimately readjusted, effective as of the dateBibrd of Directors determines not to pay
such dividend or distribution, or not to split @mncbine the outstanding shares of Common Stoclkeasdse may be, to the Conversion Rate
that would then be in effect if such dividend ostdbution had not been declared or such share@ptiombination had not been announced.

(b) If the Company issues to all or substantiallihalders of the Common Stock any rights, optionsvarrants entitling them, for a
period of not more than 45 calendar days afteddwtaration date for such issuance, to subscriberfpurchase shares of the Common Stock
at a price per share that is less than the averfape Last Reported Sale Prices of the CommonkStwrcthe 10 consecutive Trading Day
period ending on, and including, the Trading Dayiediately preceding the declaration date for seshance, the Conversion Rate shall be
increased based on the following formula:

0§, + X
CR'=CRE, x':'—'

08, + Y
where,
CR = the Conversion Rate in effect immediately priothte open of business on the Ex-Dividend Date fohsssuance;
0
CR = the Conversion Rate in effect imnmediately afterdpen of business on such-Dividend Date:
OS = the number of shares of Common Stock outstandimgeidiately prior to the open of business on sucibisidend Date;
0
X = the total number of shares of Common Stock issyatnisuant to such rights, options or warrants;
Y = the number of shares of Common Stock equal todglgeegate price payable to exercise such rightsmpbr warrantsjivided by

the average of the Last Reported Sale Prices af¢imemon Stock over the 10 consecutive Trading Bajod ending on, and
including, the Trading Day immediately preceding tteclaration date for the issuance of such rigiisons or warrants
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Any increase made under this Section 13.04(b) sleathade successively whenever any such right®ngpbr warrants are issued and shall
become effective immediately after the open of hess on the Ex-Dividend Date for such issuanceh@&@xtent that shares of the Common
Stock are not delivered after the expiration ofhstights, options or warrants, the Conversion Rhtdl be decreased to the Conversion Rate
that would then be in effect had the increase vafipect to the issuance of such rights, optiongasrants been made on the basis of delivery
of only the number of shares of Common Stock alstwldlivered. If such rights, options or warrants aot so issued, the Conversion Rate
shall be decreased to the Conversion Rate thatdabah be in effect if such Ex-Dividend Date fockussuance had not occurred.

For purposes of this Section 13.04(b) and Sect®A1(b)(ii)(A), in determining whether any rightsptions or warrants entitle the
holders to subscribe for or purchase shares a€tdmmon Stock at less than such average of theRegsdrted Sale Prices of the Common
Stock for the 10 consecutive Trading Day periodimman, and including, the Trading Day immediatetgceding the date of announcement
for such issuance, and in determining the aggreaféeeing price of such shares of Common Stockidhsihall be taken into account any
consideration received by the Company for suchtsighptions or warrants and any amount payablexercise or conversion thereof, the
value of such consideration, if other than casHyetaletermined by the Board of Directors.

(c) If the Company distributes shares of its Caj8tack, evidences of its indebtedness, other assgiroperty of the Company or rigl
options or warrants to acquire its Capital Stockther securities of the Company, to all or sulitaéiy all holders of the Common Stock,
excluding (i) dividends, distributions or issuanesso which an adjustment was effected pursuaBettion 13.04(a) or Section 13.04(b),
(i) dividends or distributions paid exclusively éash as to which an adjustment was effected porsogection 13.04(d), (iii) distributions
Reference Property in a transaction described @tic®®e13.07, (iv) rights issued pursuant to a shmdtter rights plan of the Company (other
than pursuant to Section 13.11) and (v) Spin-Gdftoavhich the provisions set forth below in thexon 13.04(c) shall apply (any of such
shares of Capital Stock, evidences of indebtedmtissr assets or property or rights, options orards to acquire Capital Stock or other
securities, the Distributed Property ), then the Conversion Rate shall be increaseddas the following formula:

T

CR'=CR, x—s’l“

Sk —FMV
where,
CRo = the Conversion Rate in effect immediately priothte open of business on the-Dividend Date for such distributio
CR = the Conversion Rate in effect immediately afterdpen of business on such-Dividend Date:
SPo = the average of the Last Reported Sale Prices dftileemon Stock over the 10 consecutive Trading Bajod ending on, and
including, the Trading Day immediately preceding Er-Dividend Date for such distribution; a

FMV = the fair market value (as determined by the Bo#&idikectors) of the Distributed Property with resp® each outstanding share

of the Common Stock as of the open of business®ti-Dividend Date for such distributio

64



Any increase made under the portion of this Secti®04(c) above shall become effective immediaaéligr the open of business on the
Ex-Dividend Date for such distribution. If suchtdilsution is not so paid or made, the ConversioteRhall be decreased to the Conversion
Rate that would then be in effect if such distribathad not been declared. Notwithstanding thegoirgg, if “FMV” (as defined above) is
equal to or greater than “SP0” (as defined abamdjeu of the foregoing increase, each Holder dfate shall receive (without having to
convert its Notes), in respect of each $1,000 jppal@amount thereof, at the same time and uposdhee terms as holders of the Common
Stock receive the Distributed Property, the ameunut kind of Distributed Property such Holder wobiie received if such Holder owned a
number of shares of Common Stock equal to the GsioreRate in effect on the Ex-Dividend Date faoe thistribution. If the Board of
Directors determines the “FMV” (as defined aboviequay distribution for purposes of this SectionQ3c) by reference to the actual or when-
issued trading market for any securities, it simatloing so consider the prices in such market dweisame period used in computing the Last
Reported Sale Prices of the Common Stock over@mhsecutive Trading Day period ending on, antliing, the Trading Day
immediately preceding the Ex-Dividend Date for sd@tribution.

With respect to an adjustment pursuant to thisi@edt3.04(c) where there has been an Ex-Dividente fxa a dividend or other
distribution on the Common Stock of shares of Gay8tock of any class or series, or similar equitgrest, of or relating to a Subsidiary or
other business unit of the Company, that are, benissued, will be, listed or admitted for tradomga U.S. national securities exchange (a “
Spin-Off "), the Conversion Rate shall be increased baseatiefollowing formula:

FMV, + MP
CR'=CR, x——2¢
ME,
where,
CRo = the Conversion Rate in effect immediately priothte end of the Valuation Peric
CR = the Conversion Rate in effect immediately aftereghd of the Valuation Perio
FMV = the average of the Last Reported Sale Prices dfépital Stock or similar equity interest distribdtto holders of the Comm
0 Stock applicable to one share of the Common Stdete(mined by reference to the definition of Lasp&ted Sale Price as
set forth in Section 1.01 as if references thet@i@ommon Stock were to such Capital Stock or simequity interest) over
the first 10 consecutive Trading Day period aféerd including, the Ex-Dividend Date of the Spin-Qffe “Valuation Period
"); and
MP o = the average of the Last Reported Sale Prices dftimemon Stock over the Valuation Peri
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The increase in the Conversion Rate under the gieg@aragraph shall occur on the last Trading 8fathe Valuation Periodyrovidedthat

in respect of any conversion of Notes during théustion Period, references in the portion of thest®n 13.04(c) related to Spin-Offs with
respect to 10 Trading Days shall be deemed toplaaed with such lesser number of Trading Daysaas lelapsed between the Ex-Dividend
Date of such Spin-Off and the Conversion Date temheining the Conversion Rate. If the Ex-Dividendt® of the Spin-Off is after the 10th
Trading Day immediately preceding, and includifig &€nd of any Observation Period in respect offw@&ion of Notes, references in this
Section 13.04(c) related to Spdiffs to 10 Trading Days will be deemed to be repthcsolely in respect of that conversion of Nové suct
lesser number of Trading Days as have elapsed frathjncluding, the Ex-Dividend Date for the Spiff-t0, and including, the last Trading
Day of such Observation Period. If such Spin-O#slaot occur, the Conversion Rate shall be deaidagde Conversion Rate that would
then be in effect if such Ex-Dividend Date for siBjtin-Off had not occurred, effective as of theedat which the Board of Directors
determines not to consummate such Spin-Off.

For purposes of this Section 13.04(c) (and sulijeall respect to Section 13.11), rights, optionsvarrants distributed by the Company
to all holders of the Common Stock entitling thenstibscribe for or purchase shares of the Compa@sfstal Stock, including Common
Stock (either initially or under certain circumstas), which rights, options or warrants, until toeurrence of a specified event or events (“
Trigger Event ”): (i) are deemed to be transferred with such efaf the Common Stock; (ii) are not exercisabbel @i) are also issued in
respect of future issuances of the Common Stockl b deemed not to have been distributed for geep of this Section 13.04(c) (and no
adjustment to the Conversion Rate under this Sedt®04(c) will be required) until the occurrenddhe earliest Trigger Event, whereupon
such rights, options or warrants shall be deeméthte been distributed and an appropriate adjust(ifemy is required) to the Conversion
Rate shall be made under this Section 13.04(anyfsuch rights, options or warrants, including angh existing rights, options or warrants
distributed prior to the date of this Indentures anbject to events, upon the occurrence of which sights, options or warrants become
exercisable to purchase different securities, exdds of indebtedness or other assets, then th@ftidite occurrence of any and each such
event shall be deemed to be the date of distribwtiwd Ex-Dividend Date with respect to new rigbggjons or warrants with such rights (in
which case the existing rights, options or warrahisl be deemed to terminate and expire on suiehvadghout exercise by any of the holders
thereof). In addition, in the event of any disttibn (or deemed distribution) of rights, optionswarrants, or any Trigger Event or other event
(of the type described in the immediately precediagtence) with respect thereto that was countegluigposes of calculating a distribution
amount for which an adjustment to the Conversiote Rader this Section 13.04(c) was made, (1) ircese of any such rights, options or
warrants that shall all have been redeemed or peszhwithout exercise by any holders thereof, qumh final redemption or purchase
(x) the Conversion Rate shall be readjusted ascif sights, options or warrants had not been issmeldly) the Conversion Rate shall then
again be readjusted to give effect to such distidny deemed distribution or Trigger Event, ast¢hse may be, as though it were a cash
distribution, equal to the per share redemptiopuwschase price received by a holder or holdersamfiion Stock with respect to such rights,
options or warrants (assuming such holder hadmedasuch rights, options or warrants), made tba@ters of Common Stock as of the date
of such redemption or purchase, and (2) in the ohsach rights, options or warrants that shallehexpired or been terminated without
exercise by any holders thereof, the Conversioe Rlaall be readjusted as if such rights, optiomsvearrants had not been issued.
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For purposes of Section 13.04(a), Section 13.0&fd)this Section 13.04(c), and subject to Sect®a3, if any dividend or distribution
to which this Section 13.04(c) is applicable alsdiudes one or both of:

(A) a dividend or distribution of shares of Comntatock to which Section 13.04(a) is applicable (tii&ause A Distribution ); or
(B) a dividend or distribution of rights, optionswarrants to which Section 13.04(b) is applicgthe “ Clause B Distribution ),

then, in either case, (1) such dividend or distidyy other than the Clause A Distribution and @ause B Distribution, shall be deemed to be
a dividend or distribution to which this Sectiona4(c) is applicable (theClause C Distribution ”) and any Conversion Rate adjustment
required by this Section 13.04(c) with respectuchsClause C Distribution shall then be made, 2)dhee Clause A Distribution and Claus
Distribution shall be deemed to immediately folldve Clause C Distribution and any Conversion Rdjesament required by Section 13.04
(a) and Section 13.04(b) with respect thereto sheth be made, except that, if determined by thmgamy (I) the “Ex-Dividend Date” of the
Clause A Distribution and the Clause B Distributgirall be deemed to be the Ex-Dividend Date ofGlaise C Distribution and (II) any
shares of Common Stock included in the Clause AriDigion or Clause B Distribution shall be deenmad to be “outstanding immediately
prior to the open of business on such Ex-Dividemdelor Effective Date” within the meaning of Sentit8.04(a) or butstanding immediate
prior to the open of business on such Ex-DividemdeDwithin the meaning of Section 13.04(b).

(d) If any cash dividend or distribution is madeatbor substantially all holders of the Commoncktahe Conversion Rate shall be
adjusted based on the following formula:

SP
CR'= CR, x ——2—
SP,-C
where,
CR = the Conversion Rate in effect immediately priothte open of business on the Ex-Dividend Date fahsiividend or distribution;
0
CR = the Conversion Rate in effect immediately afterdpen of business on the-Dividend Date for such dividend or distributic
SPo = the Last Reported Sale Price of the Common Stodkeffrading Day immediately preceding the Ex-Dérid Date for such
dividend or distribution; an

C = the amount in cash per share the Company payswibdites to all or substantially all holders of fBiommon Stock
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Any increase pursuant to this Section 13.04(d)l dielome effective immediately after the open diibess on the Ex-Dividend Date for such
dividend or distribution. If such dividend or distition is not so paid or made, the Conversion Ratdl be decreased, effective as of the date
the Board of Directors determines not to make grquech dividend or distribution, to be the ConvensiRate that would then be in effect if
such dividend or distribution had not been declakmtwithstanding the foregoing, if “C” (as definatlove) is equal to or greater than ‘SP

" (as defined above), in lieu of the foregoing ease, each Holder of a Note shall receive (withawing to convert its Notes), for each
$1,000 principal amount of Notes, at the same ain&k upon the same terms as holders of shares @faimenon Stock, the amount of cash
that such Holder would have received if such Holwlgned a number of shares of Common Stock equlkt€onversion Rate on the Ex-
Dividend Date for such cash dividend or distribatio

(e) If the Company or any of its Subsidiaries mak@sayment in respect of a tender or exchange fufféhe Common Stock, to the
extent that the cash and value of any other coratide included in the payment per share of the @om Stock exceeds the average of the
Last Reported Sale Prices of the Common Stock tinet0 consecutive Trading Day period commencingaad including, the Trading Day
next succeeding the last date on which tendergaramges may be made pursuant to such tender loarege offer, the Conversion Rate shall
be increased based on the following formula:

AC +(SP'%0S’)

CR'=CR, x
05, =8P
where,
CR = the Conversion Rate in effect immediately priothe close of business on the 10th Trading Day imately following, and
0 including, the Trading Day next succeeding the dath tender or exchange offer expi
CR’ = the Conversion Rate in effect immediately afterdluese of business on the 10th Trading Day immedidbllowing, and
including, the Trading Day next succeeding the dateh tender or exchange offer expi
AC = the aggregate value of all cash and any other deration (as determined by the Board of Directpes)l or payable for shares of
Common Stock purchased in such tender or exchafifgre
OS = the number of shares of Common Stock outstandimgeidiately prior to the date such tender or excharfiige expires (prior to
0 giving effect to the purchase of all shares of Camr8tock accepted for purchase or exchange intemcter or exchange offe
OS’ = the number of shares of Common Stock outstandimgeidiately after the date such tender or exchanfge efpires (after giving
effect to the purchase of all shares of CommonlkSaocepted for purchase or exchange in such temdeichange offer); ar
SP’ = the average of the Last Reported Sale Prices dEtinemon Stock over the 10 consecutive Trading Bajod commencing on,

and including, the Trading Day next succeedingddte such tender or exchange offer exp
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The adjustment to the Conversion Rate under thiice13.04(e) shall occur at the close of busimesthe 10th Trading Day immediately
following, and including, the Trading Day next saeding the date such tender or exchange offerexpiovidedthat in respect of any
conversion of Notes within the 10 Trading Days indimé&ely following, and including, the Trading Dagxi succeeding the date such tender
or exchange offer expires, references in this 8ectB.04(e) with respect to 10 Trading Days shalllbemed replaced with such lesser
number of Trading Days as have elapsed betweedatieethat such tender or exchange offer expiregten@onversion Date in determining
the Conversion Rate. In addition, if the Trading/D@&xt succeeding the date such tender or exchaffeyeexpires is after the 10th Trading
Day immediately preceding, and including, the ehdny Observation Period in respect of a conversioNotes, references in this Section
13.04(e) to 10 Trading Days shall be deemed tepkaced, solely in respect of that conversion afepwith such lesser number of Trading
Days as have elapsed from, and including, the figaBiay next succeeding the date such tender omegehoffer expires to, and including,
the last Trading Day of such Observation Periothéf Company is obligated to purchase Common Stackuant to any such tender offer or
exchange offer, but the Company is permanentlygared by applicable law from effecting any suchchases or all such purchases are
rescinded, the Conversion Rate shall again be &djus be the Conversion Rate that would then hedfect if such tender offer or exchange
offer had not been made or had been made onlyspent of the purchases that have been effected.

(f) Notwithstanding this Section 13.04 or any otpesvision of this Indenture or the Notes, if a @ersion Rate adjustment becomes
effective on any Ex-Dividend Date, and a Holdett thes converted its Notes on or after such Ex-@raiDate and on or prior to the related
Record Date would be treated as the record holdecshares of Common Stock as of the related &sinn Date as described under Sec
13.02(i) based on an adjusted Conversion Rateufdr ExDividend Date, then, notwithstanding the Converdiate adjustment provisions
this Section 13.04, the Conversion Rate adjustmeating to such Ex-Dividend Date shall not be mtesuch converting Holder. Instead,
such Holder shall be treated as if such Holder wheeaecord owner of the shares of Common Stockroanadjusted basis and participate in
the related dividend, distribution or other eveintryy rise to such adjustment.

(g) Except as stated herein, the Company shakdijoist the Conversion Rate for the issuance ofeshafrthe Common Stock or any
securities convertible into or exchangeable forashaf the Common Stock or the right to purchaseeshof the Common Stock or such
convertible or exchangeable securities.

(h) In addition to those adjustments required layises (a), (b), (c), (d) and (e) of this Sectio®43and to the extent permitted by
applicable law and subject to the applicable rofesny exchange on which any of the Comparsgcurities are then listed, the Company 1
time to time may increase the Conversion Rate lyyaamount for a period of at least 20 Business Dfaye Board of Directors determines
that such increase would be in the Company’s Inéstast. In addition, to the extent permitted bplapable law and subject to the applicable
rules of any exchange on which any of the Compasgtirities are then listed, the Company may
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(but is not required to) increase the Conversiote Raavoid or diminish any income tax to holder€ommon Stock or rights to purchase
Common Stock in connection with a dividend or disttion of shares of Common Stock (or rights towarishares of Common Stock) or
similar event. Whenever the Conversion Rate issiased pursuant to either of the preceding two seasg the Company shall mail to the
Holder of each Note at its last address appearini@ Note Register a notice of the increase at [Eadays prior to the date the increased
Conversion Rate takes effect, and such notice statk the increased Conversion Rate and the pauiddg which it will be in effect.

(i) Notwithstanding anything to the contrary ingtfirticle 13, the Conversion Rate shall not be stejd:

(i) upon the issuance of any shares of Common Stacsuant to any present or future plan providmgtfie reinvestment of
dividends or interest payable on the Company’sriéesiand the investment of additional optionaloammts in shares of Common Stock
under any plan;

(ii) upon the issuance of any shares of CommonkStooptions or rights to purchase those sharesuaunt to any present or futt
employee, director or consultant benefit plan agpam of or assumed by the Company or any of thregamy’s Subsidiaries;

(i) upon the issuance of any shares of the Com@itmek pursuant to any option, warrant, right cgreisable, exchangeable or
convertible security not described in clause (ii)his subsection and outstanding as of the daé\ibtes were first issued;

(iv) upon the repurchase of shares of Common Spackuant to an open-market share repurchase pragrather buy-back
transaction that is not a tender offer or exchaoftgr of the nature described in Section 13.04¢ejuding through any structured or
derivative transaction such as accelerated shptealease derivative or similar forward derivative;

(v) solely for a change in the par value of the Gwn Stock; or

(vi) for accrued and unpaid interest, if any.

()) Notwithstanding anything to the contrary ingtindenture, the Company shall not be requireddkeran adjustment pursuant to
clauses (a), (b), (c), (d) or (e) of this Secti@0% unless such adjustment would result in a chahgt least 1% of the Conversion Rate.
However, the Company shall carry forward any adjesits that are less than 1% of the Conversion &atenake such carried forward
adjustments with respect to the Notes (1) wherctimulative net effect of all adjustments not yetimavill result in a change of 1% to the
Conversion Rate and (2) regardless of whetherdhesament (or such cumulative net effect) is |és81t1% of the Conversion Rate (i) (x) on
the Conversion Date for any Notes (in the casehgEieal Settlement) and (y) on each Trading Dagryf Observation Period (in the case of
Cash Settlement or Combination Settlement); (ijusdly on each September 17 prior to the Maturige) and (iii) on the effective date of
any Fundamental Change or Make-Whole Fundamenth@h All calculations and other determinationseauiritlis Article 13 shall be made
by the Company and shall be made to the neareseorthousandth (1/10,000) of a share.
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(k) Whenever the Conversion Rate is adjusted asitherovided, the Company shall promptly file wikle Trustee (and the Conversion
Agent if not the Trustee) an Officer’s Certificatetting forth the Conversion Rate after such adjest and setting forth a brief statement of
the facts requiring such adjustment. Unless anil asesponsible Officer of the Trustee shall heaeeived such Officer’s Certificate, the
Trustee shall not be deemed to have knowledgeyadjustment of the Conversion Rate and may assuitheut inquiry that the last
Conversion Rate of which it has knowledge is stikffect. Promptly after delivery of such certifte, the Company shall prepare a notice of
such adjustment of the Conversion Rate settindp et adjusted Conversion Rate and the date orhvaaich adjustment becomes effective
and shall mail such notice of such adjustment ef@onversion Rate to each Holder at its last addappearing on the Note Register of this
Indenture. Failure to deliver such notice shallaif¢ct the legality or validity of any such adjusnt.

() For purposes of this Section 13.04, the nundfeshares of Common Stock at any time outstandiradl aot include shares of
Common Stock held in the treasury of the Companipisg as the Company does not pay any dividendakenany distribution on shares of
Common Stock held in the treasury of the Compaayshall include shares of Common Stock issuabtespect of scrip certificates issue
lieu of fractions of shares of Common Stock.

Section 13.05 Adjustments of Price8Vhenever any provision of this Indenture requiress€ompany to calculate the Last Reported
Sale Prices, the Trading Prices, the Daily VWARs,Daily Conversion Values or the Daily Settlem@&nmtounts over a span of multiple days
(including an Observation Period and, if applicabie period for determining the Stock Price forgmses of a Make-Whole Fundamental
Change), the Board of Directors shall make appab@radjustments to each to account for any adjudttnghe Conversion Rate that becor
effective, or any event requiring an adjustmerth®Conversion Rate where the Ex-Dividend Dategdffe Date or expiration date of the
event occurs, at any time during the period whenLtiist Reported Sale Prices, the Trading PricedD#ily VWAPs, the Daily Conversion
Values or the Daily Settlement Amounts are to Heutated.

Section 13.06 Shares to Be Fully Paid:he Company shall provide, free from preemptivétsgout of its authorized but unissued
shares or shares held in treasury, sufficient shafr€ommon Stock to provide for conversion of laes from time to time as such Notes
presented for conversion (assuming that at the sihwemputation of such number of shares, all Sdotes would be converted by a single
Holder and that Physical Settlement is applicable).

Section 13.07Effect of Recapitalizations, Reclassifications &inges of the Common Stock.
(a) In the case of:

(i) any recapitalization, reclassification or chargf the Common Stock (other than changes resuitomg a subdivision or
combination),
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(ii) any consolidation, merger or combination inviag the Company,

(iii) any sale, lease or other transfer to a tipiadty of the consolidated assets of the Companyttem@ompany’s Subsidiaries
substantially as an entirety or

(iv) any statutory share exchange,

in each case, as a result of which holders of tmrGon Stock would be entitled to receive stockeptecurities, other property or assets
(including cash or any combination thereof) (angtsavent, a Merger Event”), then, at and after the effective time of suckrlyer Event,
the right to convert each $1,000 principal amoditates shall be changed into a right to convechgurincipal amount of Notes into the ki
and amount of shares of stock, other securitieghar property or assets (including cash or anybioation thereof) that a holder of a num

of shares of Common Stock equal to the Conversite Rnmediately prior to such Merger Event wouldéhnawned or been entitled to
receive (the ‘Reference Property”, with each “unit of Reference Property” meaning the kind and amount of Reference Progéeya
holder of one share of Common Stock is entitleceteive) upon such Merger Event and, prior to dhateffective time of such Merger
Event, the Company or the successor or purchasrgpR, as the case may be, shall execute withrtietée a supplemental indenture
permitted under Section 10.01(f) providing for setlange in the right to convert each $1,000 pradcgmount of Notegrovided, however,
that at and after the effective time of the Mergeent (A) the Company shall continue to have thatrio determine the form of consideration
to be paid or delivered, as the case may be, upovetsion of Notes in accordance with Section 1282 (B) (I) any amount payable in cash
upon conversion of the Notes in accordance withi@ed3.02 shall continue to be payable in cadhafly shares of Common Stock that the
Company would have been required to deliver upawersion of the Notes in accordance with Sectio®@2.3hall instead be deliverable in
the amount and type of Reference Property thatdehof that number of shares of Common Stock wdalde received in such Merger Ev
and (l1l) the Daily VWAP shall be calculated basedthe value of a unit of Reference Property.

If the Merger Event causes the Common Stock toobeerted into, or exchanged for, the right to reeenore than a single type of
consideration (determined based in part upon amy fif stockholder election), then (i) the RefereReeperty into which the Notes will be
convertible shall be deemed to be (x) the weightegtage of the types and amounts of consideratiogived by the holders of Common
Stock that affirmatively make such an electionyjrif{ no holders of Common Stock affirmatively masech an election, the types and
amounts of consideration actually received by thiddrs of Common Stock, and (ii) the unit of Refere Property for purposes of the
immediately preceding paragraph shall refer toctivesideration referred to in clause (i) attribuéatal one share of Common Stock. If the
holders of Common Stock receive only cash in suengdr Event, then for all conversions for which thlevant Conversion Date occurs a
the effective date of such Merger Event (A) thesideration due upon conversion of each $1,000 jpathamount of Notes shall be solely
cash in an amount equal to the Conversion Ratéfeoteon the Conversion Date (as may be increageghip Additional Shares pursuant to
Section 13.03)multiplied bythe price paid per share of Common Stock in suchgkteEvent and (B) the Company shall satisfy the
Conversion Obligation by paying cash to convertittdders on the third Business Day immediately foily the relevant Conversion Date.
The Company shall notify Holders, the Trustee d@dGonversion Agent (if other than the Trusteayiiting of such weighted average as
soon as practicable after such determination isemad
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Such supplemental indenture described in the seicomediately preceding paragraph shall provideafati-dilution and other
adjustments that shall be as nearly equivalerg psessible to the adjustments provided for in grticle 13. If, in the case of any Merger
Event, the Reference Property includes sharesokssecurities or other property or assets (irnnfgdash or any combination thereof) of a
Person other than the successor or purchasing rediquo, as the case may be, in such Merger Evesit, $uch supplemental indenture shall
also be executed by such other Person and sha#lin@uch additional provisions to protect theliests of the Holders of the Notes as the
Board of Directors shall reasonably consider nesrgdsy reason of the foregoing.

(b) When the Company executes a supplemental indeepursuant to subsection (a) of this Section7,3lte Company shall promptly
file with the Trustee an Officer’s Certificate Hiiestating the reasons therefor, the kind or ant@ircash, securities or property or asset that
will comprise a unit of Reference Property aftey anch Merger Event, any adjustment to be made nepect thereto and that all conditions
precedent have been complied with. The Company shase notice of the execution of such supplenérdanture to be delivered to each
Holder, as provided for in this Indenture, withid @ays after execution thereof. Failure to delsgeh notice shall not affect the legality or
validity of such supplemental indenture.

(c) None of the foregoing provisions shall affda tight of a holder of Notes to convert its Nat@s cash, shares of Common Stock or
a combination of cash and shares of Common Stachpplicable, as set forth in Section 13.01 andi@et3.02 prior to the effective date of
such Merger Event.

(d) The above provisions of this Section shall Enhy apply to successive Merger Events.

(e) Upon the consummation of any Merger Event regiees to “Common Stoclehall be deemed to refer to any Reference Propeat
constitutes capital stock after giving effect talsiMerger Event.

Section 13.08 Certain Covenantga) The Company covenants that all shares of Confdtock issued upon conversion of Notes wil
fully paid and non-assessable by the Company awdffom all taxes, liens and charges with respetttd issue thereof.

(b) The Company covenants that, if any shares ofiffon Stock to be provided for the purpose of caosivarof Notes hereunder reqt
registration with or approval of any governmentaharity under any federal or state law before ssltdres of Common Stock may be validly
issued upon conversion, the Company will, to therixthen permitted by the rules and interpretatioithe Commission, secure such
registration or approval, as the case may be.

(c) The Company further covenants that if at ametthe Common Stock shall be listed on any natisealirities exchange or autome
guotation system the Company will list and keefetis so long as the Common Stock shall be so lsteslich exchange or automated
guotation system, any Common Stock issuable uporession of the Notes.
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Section 13.09 Responsibility of Trusteg&he Trustee and any other Conversion Agent shalbhany time be under any duty or
responsibility to any Holder to determine the Casian Rate (or any adjustment thereto) or whethgrfacts exist that may require any
adjustment (including any increase) of the Conweer$tate, or with respect to the nature or extembdrulation of any such adjustment when
made, or with respect to the method employed, miher in any supplemental indenture providedd@®mployed, in making the same. The
Trustee and any other Conversion Agent shall n@deeuntable with respect to the validity or valoethe kind or amount) of any shares of
Common Stock, or of any securities, property ohdhat may at any time be issued or delivered uperconversion of any Note; and the
Trustee and any other Conversion Agent make ne@septations with respect thereto. Neither the €gbr any Conversion Agent shall be
responsible for any failure of the Company to isstansfer or deliver any shares of Common Stoctack certificates or other securities or
property or cash upon the surrender of any Notéh®purpose of conversion or to comply with anyhef duties, responsibilities or covene
of the Company contained in this Article. Withoumiting the generality of the foregoing, neithee thrustee nor any Conversion Agent shall
be under any responsibility to determine the céness of any provisions contained in any suppleai@mienture entered into pursuant to
Section 13.07 relating either to the kind or amafrghares of stock or securities or property (idaig cash) receivable by Holders upon the
conversion of their Notes after any event refeteeith such Section 13.07 or to any adjustment tmbde with respect thereto, but, subject to
the provisions of Section 7.01, may accept (withat independent investigation) as conclusive eddeof the correctness of any such
provisions, and shall be protected in conclusivelying upon, the Officer's Certificate and OpiniohCounsel (which the Company shall be
obligated to file with the Trustee prior to the exgon of any such supplemental indenture) witlpees thereto. Neither the Trustee nor the
Conversion Agent shall be responsible for detemgnihether any event contemplated by Section 1B)01gs occurred that makes the Notes
eligible for conversion or no longer eligible thieneuntil the Company has delivered to the Trusteeé the Conversion Agent the notices
referred to in Section 13.01(b) with respect todbmmmencement or termination of such conversiantsigon which notices the Trustee and
the Conversion Agent may conclusively rely, and@oenpany agrees to deliver such notices to thet@eusnd the Conversion Agent
immediately after the occurrence of any such eweiat such other times as shall be provided f@antion 13.01(b).

Section 13.10 Notice to Holders Prior to Certain Actions. case of any:

(a) action by the Company or one of its Subsid&timt would require an adjustment in the ConverRate pursuant to Section 13.0
Section 13.11;

(b) Merger Event; or

(c) voluntary or involuntary dissolution, liquidati or winding-up of the Company or any of its Sdimies;
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then, in each case (unless notice of such eveathé&wise required pursuant to another provisiothisf Indenture), the Company shall cause
to be filed with the Trustee and the Conversion#id# other than the Trustee) and to be delivaoedach Holder as provided in this
Indenture, as promptly as possible but in any eselgast 10 days prior to the applicable dateihefer specified, a notice stating (i) the date
on which a record is to be taken for the purpossuch action by the Company or one of its Subsilanr, if a record is not to be taken, the
date as of which the holders of Common Stock abneé@are to be determined for the purposes of sattbraby the Company or one of its
Subsidiaries, or (ii) the date on which such Metgeent, dissolution, liquidation or winding-up ispected to become effective or occur, and
the date as of which it is expected that holdeilSa@hmon Stock of record shall be entitled to exgeateir Common Stock for securities or
other property deliverable upon such Merger Evéiggolution, liquidation or winding-up. Failure gove such notice, or any defect therein,
shall not affect the legality or validity of sucbt@an by the Company or one of its Subsidiariesrdée Event, dissolution, liquidation or
winding-up. For the avoidance of doubt, no failtoeomply with this Section 13.10 shall be an Evafribefault unless the 60-day period
provided for in Section 6.01(f) has run and suckriwf Default shall not have been cured priohtéxpiration of such 60-day period.

Section 13.11 Stockholder Rights Plan$o the extent the Company has a stockholder riglats in effect upon conversion of the No
each share of Common Stock, if any, issued upoh saoversion shall be entitled to receive the appate number of rights, if any, and the
certificates representing the Common Stock issyeeh such conversion shall bear such legends, ifiargach case as may be provided by
the terms of any such stockholder rights planhassame may be amended from time to time. Howéye@rjor to any conversion of Notes,
the rights have separated from the shares of Con8tmuk in accordance with the provisions of theliapple stockholder rights plan so that
the Holders would not be entitled to receive agpts in respect of Common Stock, if any, issuaplenuconversion of the Notes, the
Conversion Rate shall be adjusted at the time mdirseion as if the Company distributed to all dssgantially all holders of the Common
Stock Distributed Property as provided in Secti8r04(c), subject to readjustment in the event efeakpiration, termination or redemption of
such rights.

Section 13.12 Limit on Issuance of Shares of Common Stock WmmversionNotwithstanding anything to the contrary in this
Indenture, if an event occurs that would resulinnincrease in the Conversion Rate by an amoustdass of limitations imposed by The N
York Stock Exchange, the Company will, at its optieither obtain stockholder approval of any isseasf Common Stock upon conversion
of the Notes in excess of such limitations or pastcin lieu of delivering any shares of Common Etatberwise deliverable upon conversi
in excess of such limitations based on the DailyAR\for each Trading Day of the relevant ObservaReniod in respect of which, in lieu of
delivering shares of Common Stock, the Company pagh pursuant to this Section 13.12.

Section 13.13 Exchange in Lieu of Conversidia) When a Holder surrenders its Notes for coneagghe Company may, at its electi
direct the Conversion Agent to surrender, on aoro the second Business Day following the relé@mversion Date, such Notes to a
financial institution designated by the Compan (tibesignated Institution”) for exchange in lieu of conversion. In orderaitcept any
Notes surrendered for conversion for exchangeesindif conversion, the Designated Institution mgsea to timely deliver, in exchange
such
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Notes, the cash, shares of Common Stock or conibimat cash and shares of Common Stock, at the @ay's election, that would
otherwise be due upon conversion as describeddtioBel 3.02 above and in respect of which the Comheas notified converting Holders.
the Company makes the election described abové&; dhgany shall, by the close of business on thergkBusiness Day following the
relevant Conversion Date, notify the Holder sureximy Notes for conversion that it has made suebtiein. In addition, the Company shall
concurrently notify the Designated Institution bétrelevant deadline for delivery of the consideratiue upon conversion. Any Notes
exchanged by the Designated Institution will remaitstanding.

(b) If the Designated Institution agrees to aceapt Notes for exchange but does not timely deliverrelated consideration due upon
conversion to the Conversion Agent, or if the Deatgd Institution does not accept such Notes fohange, the Company shall, within the
time period specified in Section 13.02(c), congerth Notes into cash, shares of Common Stock obic@tion of cash and shares of
Common Stock, at the Company’s election, in acawzdavith the provisions of Section 13.02.

(c) For the avoidance of doubt, in no event wid thompany’s designation of a Designated Institupiorsuant to this Section 13.13
require the Designated Institution to accept aniesldor exchange.

A RTICLE 14
R EPURCHASE OAN OTES ATO PTION OFH OLDERS

Section 14.01 Intentionally Omitted.

Section 14.02 Repurchase at Option of Holders Upon a Fundametitange(a) If a Fundamental Change occurs at any time poio
the Maturity Date, each Holder shall have the righsuch Holder’s option, to require the Compansepurchase for cash all of such Holder’
Notes, or any portion thereof that is equal to 8Q,6r an integral multiple of $1,000, on the daibe“ Fundamental Change Repurchase
Date”) specified by the Company that is not less thanr2@are than 35 days following the date of the Funeiatal Change Company Not
at a repurchase price equal to 100% of the priheipeount thereofplusaccrued and unpaid interest thereon to, but exofudhe
Fundamental Change Repurchase Date (fentdamental Change Repurchase Pric8, unless the Fundamental Change Repurchase Date
falls after a Regular Record Date but on or priothie Interest Payment Date to which such RegutaoRI Date relates, in which case the
Company shall instead pay the full amount of actrared unpaid interest to Holders of record as ohdRegular Record Date, and the
Fundamental Change Repurchase Price shall be ®qL@0% of the principal amount of Notes to be repased pursuant to this Article 14.

(b) Repurchases of Notes under this Section 14aR lse made, at the option of the Holder therapfn:

(i) delivery to the Paying Agent by a Holder of@dydcompleted notice (th#-undamental Change Repurchase Noticé) in the
form set forth in Attachment 2 to the Form of Nattached hereto as Exhibit A, if the Notes are Rlay$otes, or in
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compliance with the Depositary’s procedures forennering interests in Global Notes, if the Notes@lobal Notes, in each case on or
before the close of business on the Business Daeitrately preceding the Fundamental Change Repsedbate; and

(ii) delivery of the Notes, if the Notes are Phgsiblotes, to the Paying Agent at any time afteivéey of the Fundamental Chan
Repurchase Notice (together with all necessary rsedaents for transfer) at the Corporate Trust ©ffitthe Paying Agent, or book-
entry transfer of the Notes, if the Notes are Gldbaes, in compliance with the procedures of thepasitary, in each case such deliv
being a condition to receipt by the Holder of themfamental Change Repurchase Price therefor.

The Fundamental Change Repurchase Notice in respanly Notes to be repurchased shall state:
(i) in the case of Physical Notes, the certificatinbers of the Notes to be delivered for repurchase
(i) the portion of the principal amount of Noteslie repurchased, which must be $1,000 or an mitegultiple thereof; and

(iii) that the Notes are to be repurchased by tom@any pursuant to the applicable provisions ofNb&es and this Indenture;

provided, however, that if the Notes are Global Notes, the Fundaaié@lhange Repurchase Notice must comply with apjatepDepositary
procedures.

Notwithstanding anything herein to the contraryy &older delivering to the Paying Agent the FundataeChange Repurchase Notice
contemplated by this Section 14.02 shall haveitite to withdraw, in whole or in part, such Fundanta Change Repurchase Notice at any
time prior to the close of business on the BusifEssimmediately preceding the Fundamental CharegmriRRhase Date by delivery of a
written notice of withdrawal to the Paying Agentaocordance with Section 14.03, in the case of iPalySlotes, or through the applicable
procedures of the Depositary, in the case of Glblmdés.

The Paying Agent shall promptly notify the Comparfighe receipt by it of any Fundamental Change Relase Notice or written
notice of withdrawal thereof.

(c) On or before the 20th day after the occurrefdbe effective date of a Fundamental ChangeCirapany shall provide to all
Holders of Notes and the Trustee and the PayinqiA@e the case of a Paying Agent other than thestee) a notice (theFundamental
Change Company Notic€) of the occurrence of the effective date of a damental Change and of the repurchase right atptien of the
Holders arising as a result thereof. In the cadehyiical Notes, such notice shall be by firstslasil or, in the case of Global Notes, such
notice shall be delivered in accordance with thaliegble procedures of the Depositary. Simultangowgh providing such notice, the
Company shall publish a notice containing the imfation set forth in the Fundamental Change Compéotice on the Company'website o
through such other public medium as the Company usayat that time. Each Fundamental Change Conigatige shall specify:

(i) the events causing the Fundamental Change;
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(ii) the date of the Fundamental Change;

(iii) the last date on which a Holder may exerdhse repurchase right pursuant to this Article 14;
(iv) the Fundamental Change Repurchase Price;

(v) the Fundamental Change Repurchase Date;

(vi) the name and address of the Paying AgentlaadCbnversion Agent, if applicable;

(vii) if applicable, the Conversion Rate and anjuatinents to the Conversion Rate;

(viii) that the Notes with respect to which a Fum#atal Change Repurchase Notice has been delibgradHolder may be
converted only if the Holder withdraws the Fundatae@hange Repurchase Notice in accordance witketings of this Indenture; and

(ix) the procedures that Holders must follow touieg the Company to repurchase their Notes.

No failure of the Company to give the foregoingioe$ and no defect therein shall limit the Holdeegurchase rights or affect the
validity of the proceedings for the repurchasehef llotes pursuant to this Section 14.02.

At the Company'’s request, the Trustee shall givh swotice in the Company’s name and at the Compagxpenseprovided, however,
that, in all cases, the text of such Fundamentain@h Company Notice shall be prepared by the Coyngaah such request is made by the
Company at least five (5) Business Days (or suchtshperiod as may be agreed to by the Trustee) forthe date such notice is required to
be sent to Holders.

(d) Notwithstanding the foregoing, no Notes maydygurchased by the Company on any date at theroptithe Holders upon a
Fundamental Change if the principal amount of tléel has been accelerated, and such accelerasorohbeen rescinded, on or prior to
such date (except in the case of an acceleratguitireg from a Default by the Company in the payhwfrthe Fundamental Change
Repurchase Price with respect to such Notes). Byag Agent will promptly return to the respectidelders thereof any Physical Notes h
by it during the acceleration of the Notes (exdephe case of an acceleration resulting from aabDieby the Company in the payment of the
Fundamental Change Repurchase Price with respeattoNotes), or any instructions for book-entansfer of the Notes in compliance with
the procedures of the Depositary shall be deemédye been canceled, and, upon such return or li@tiae as the case may be, the
Fundamental Change Repurchase Notice with respecito shall be deemed to have been withdrawn.
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Section 14.03 Withdrawal of Fundamental Change Repurchase M) A Fundamental Change Repurchase Notice may be
withdrawn (in whole or in part) by means of a vaittnotice of withdrawal delivered to the Paying Aig@ accordance with this Section 14
at any time prior to the close of business on thsifiess Day immediately preceding the Fundamentah@e Repurchase Date, specifying:

(i) the aggregate principal amount of the Notewétspect to which such notice of withdrawal isngesubmitted, which must be
$1,000 or an integral multiple thereof,

(i) if Physical Notes have been issued, the dedié number of the Note in respect of which suatice of withdrawal is being
submitted, and

(iii) the aggregate principal amount, if any, otsWNote that remains subject to the original Funelatad Change Repurchase
Notice, which portion must be in principal amouot$1,000 or an integral multiple of $1,000;

provided, however, that if the Notes are Global Notes, the noticestnmomply with appropriate procedures of the Depogi

Section 14.04 Deposit of Fundamental Change Repurchase P(@erhe Company will deposit with the Trustee (tres Paying
Agent appointed by the Company, or if the Compargeciting as its own Paying Agent, set aside, satgeand hold in trust as provided in
Section 4.04) on or prior to 11:00 a.m., New Yoity@me, on the Fundamental Change Repurchase &atanount of money sufficient to
repurchase all of the Notes to be repurchaseceapropriate Fundamental Change Repurchase Bribgct to receipt of funds and/or
Notes by the Trustee (or other Paying Agent appdibly the Company), payment for Notes surrenderecepurchase (and not withdra
prior to the close of business on the Businessibayediately preceding the Fundamental Change RepeecDate) will be made on the later
of (i) the Fundamental Change Repurchase Dptevidedthe Holder has satisfied the conditions in Sectié®2) and (ii) the time of book-
entry transfer or the delivery of such Note to Tnestee (or other Paying Agent appointed by the @amg) by the Holder thereof in the
manner required by Section 14.02 by mailing chéak¢he amount payable to the Holders of such Net##led thereto as they shall appear
in the Note Registeprovided, however, that payments to the Depositary shall be madeitg/transfer of immediately available funds to the
account of the Depositary or its nominee. The Eeishall, promptly after such payment and uportewitiemand by the Company, return to
the Company any funds in excess of the Fundam@éiahge Repurchase Price.

(b) If by 11:00 a.m. New York City time, on the Flamental Change Repurchase Date, the Trusteeh@r Baying Agent appointed by
the Company) holds money sufficient to make paymoerdll the Notes or portions thereof that ared¢adpurchased on such Fundamental
Change Repurchase Date, then, with respect to ehesithat have been properly surrendered for répsecand have not been validly
withdrawn in accordance with the
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provisions of this Indenture, (i) such Notes walbse to be outstanding, (ii) interest will ceasadzrue on such Notes (whether or not book-
entry transfer of the Notes has been made or thesNwve been delivered to the Trustee or Payirenf\@nd (iii) all other rights of the
Holders of such Notes will terminate (other thantbe right to receive the Fundamental Change Riyaise Price and (y) if the Fundamental
Change Repurchase Date falls after a Regular Réxatel but on or prior to the Interest Payment Datehich such Regular Record Date
relates, the right of the Holder of record on sRelyular Record Date to receive the related intgraginent).

(c) Upon surrender of a Note that is to be repwetian part pursuant to Section 14.02, the Comphail execute and the Trustee shall
authenticate and deliver to the Holder a new Not@ni authorized denomination equal in principal ant@o the unrepurchased portion of the
Note surrenderel

Section 14.05Covenant to Comply with Applicable Laws Upon Repase of NotesIn connection with any repurchase offer, the
Company will, if required:

(a) comply with the tender offer rules under theliange Act;
(b) file a Schedule TO or any other required sckeednder the Exchange Act; and
(c) otherwise comply with all federal and stateusities laws in connection with any offer by therfmany to repurchase the Notes;

in each case, so as to permit the rights and didigmunder this Article 14 to be exercised intihee and in the manner specified in this
Article 14.

A RTICLE 15
N 0 O PTIONAL R EDEMPTION

Section 15.01No Optional RedemptionThe Notes shall not be redeemable by the Compeayto the Maturity Date, and no sinking
fund is provided for the Notes.

A RTICLE 16
M ISCELLANEOUSP ROVISIONS

Section 16.01 Provisions Binding on Company’s SuccessAlisthe covenants, stipulations, promises and agezgs of the Company
contained in this Indenture shall bind its succesand assigns whether so expressed or not.

Section 16.02 Official Acts by Successor Corporatidkny act or proceeding by any provision of this Intlee authorized or required
to be done or performed by any board, committe@fticer of the Company shall and may be done amtbpeaed with like force and effect
by the like board, committee or officer of any cangtion or other entity that shall at the time Ihe tawful sole successor of the Company.
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Section 16.03Addresses for Notices, E#ny notice or demand that by any provision of tinidenture is required or permitted to be
given or served by the Trustee or by the HoldertherCompany shall be deemed to have been sutfigigiven or made, for all purposes if
given or served by being deposited postage prdpaidgistered or certified mail in a post officétde box addressed (until another address is
filed by the Company with the Trustee) to Twittier;., 1335 Market Street, Suite 900, San Franci€#94103, Attention: Treasurer, with a
copy to: General Counsel. Any notice, directiomuest or demand hereunder to or upon the Trustdetehdeemed to have been sufficiently
given or made upon receipt by the Trustee.

The Trustee, by notice to the Company, may deségaddlitional or different addresses for subsequetites or communications.

Any notice or communication mailed to a Holder shalmailed to it by first class mail, postage farielpat its address as it appears on
the Note Register and shall be sufficiently giveiit if so mailed within the time prescribeatovidedthat, notwithstanding anything to the
contrary herein, notices given to Holders of Glakates may be given electronically through thelfées of the Depositary.

Failure to mail a notice or communication to a Hwldr any defect in it shall not affect its suféioty with respect to other Holders. If a
notice or communication is mailed in the mannewted above, it is duly given, whether or not tidr@ssee receives it.

In case by reason of the suspension of regularseaiice or by reason of any other cause it skalirpracticable to give such notice to
Holders by mail, then such notification as shalhiede with the approval of the Trustee shall ctutstia sufficient notification for every
purpose hereunder.

The Trustee agrees to accept instructions or dwespursuant to this Indenture sent by unsecwmedié pdf, facsimile transmission or
other similar unsecured electronic methods, pralitieewever, that the Trustee shall have received@ammbency certificate listing persons
designated to give such instructions or directi@mmd containing specimen signatures of such desidgmarsons, which such incumbency
certificate shall be amended and replaced whereperson is to be added or deleted from the listfrthe Company elects to give the
Trustee e-mail or facsimile instructions (or instians by a similar electronic method) and the Taeasn its discretion elects to act upon such
instructions, the Trustee’s understanding of saskriictions shall be deemed controlling. The Trusteall not be liable for any losses, costs
or expenses arising directly or indirectly from fhreistee’s reliance upon and compliance with sastriictions notwithstanding such
instructions conflict or are inconsistent with d&sequent written instruction. The Company agreessome all risks arising out of the use of
such electronic methods to submit instructionsdinettions to the Trustee, including without lintiten the risk of the Trustee acting on
unauthorized instructions, and the risk or inteticepand misuse by third parties.

Section 16.04Governing Law; JurisdictionTHIS INDENTURE AND EACH NOTE, AND ANY CLAIM, CONTRO&/ERSY OR
DISPUTE ARISING UNDER OR RELATED TO THIS INDENTUREND EACH NOTE, SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATEGF NEW YORK.
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The Company irrevocably consents and agrees, éobé¢inefit of the Holders from time to time of thetds and the Trustee, that any
legal action, suit or proceeding against it withpect to obligations, liabilities or any other reatrising out of or in connection with this
Indenture or the Notes may be brought in the cafrtee State of New York or the courts of the gdiStates located in the Borough of
Manhattan, New York City, New York and, until amésidue and to become due in respect of the Notes lbeen paid, hereby irrevocably
consents and submits to the non-exclusive jurisdiatf each such couirt personam generally and unconditionally with respect to any
action, suit or proceeding for itself in respecitsfproperties, assets and revenues.

The Company irrevocably and unconditionally waiveghe fullest extent permitted by law, any obj@etwhich it may now or hereaft
have to the laying of venue of any of the aforesaiibns, suits or proceedings arising out of ardnnection with this Indenture brought in
the courts of the State of New York or the couftthe United States located in the Borough of Matatma New York City, New York and
hereby further irrevocably and unconditionally wesvand agrees not to plead or claim in any suctt twat any such action, suit or
proceeding brought in any such court has been btaangn inconvenient forum.

Section 16.05Evidence of Compliance with Conditions Precedeettiicates and Opinions of Counsel to Trustdpon any
application or demand by the Company to the Trusteake any action under any of the provisionthaf Indenture, the Company shall
furnish to the Trustee an Officer’s Certificate @plinion of Counsel stating that such action isypeed by the terms of this Indenture.

Each Officer’s Certificate and Opinion of Counsedyided for, by or on behalf of the Company in tidenture and delivered to the
Trustee with respect to compliance with this Indeatother than the Officer’s Certificates providedin Section 4.08) shall include (a) a
statement that the person signing such certifisatemiliar with the requested action and this imdee; (b) a brief statement as to the nature
and scope of the examination or investigation upbith the statement contained in such certificateaised; (c) a statement that, in the
judgment of such person, he or she has made sachimation or investigation as is necessary to enhioh or her to express an informr
judgment as to whether or not such action is péechivy this Indenture; and (d) a statement as tthen or not, in the judgment of su
person, such action is permitted by this Inden&an that all conditions precedent thereto have beemlied with.

Section 16.06Legal HolidaysIn any case where any Interest Payment Date, Fuad@ahChange Repurchase Date or Maturity Date is
not a Business Day, then any action to be takesuoh date need not be taken on such date, but entakén on the next succeeding Business
Day with the same force and effect as if takenwrhdate, and no interest shall accrue in resgabeaelay.

Section 16.07No Security Interest CreateNothing in this Indenture or in the Notes, expresseimplied, shall be construed to
constitute a security interest under the Uniforrm@wercial Code or similar legislation, as now ordadter enacted and in effect, in any
jurisdiction.
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Section 16.08Benefits of IndenturéNothing in this Indenture or in the Notes, exprdsseimplied, shall give to any Person, other than
the Holders, the parties hereto, any Paying Agant,Conversion Agent, any authenticating agent,Nwig Registrar and their successors
hereunder, any benefit or any legal or equitalgbtriremedy or claim under this Indenture.

Section 16.09Table of Contents, Headings, Elthe table of contents and the titles and headifitjsecarticles and sections of this
Indenture have been inserted for convenience ef@ate only, are not to be considered a part hemedfshall in no way modify or restrict
any of the terms or provisions hereof.

Section 16.10Authenticating AgeniThe Trustee may appoint an authenticating agenstial be authorized to act on its behalf and
subject to its direction in the authentication detlvery of Notes in connection with the originesuance thereof and transfers and exchanges
of Notes hereunder, including under Section 2.@4ti6n 2.05, Section 2.06, Section 2.07, Sectiaf4l@nd Section 14.04 as fully to all
intents and purposes as though the authenticagiegtdnad been expressly authorized by this Inderstnd those Sections to authenticate and
deliver Notes. For all purposes of this Indenttine,authentication and delivery of Notes by théwaaticating agent shall be deemed to be
authentication and delivery of such Notes “by thesiee” and a certificate of authentication exettwate behalf of the Trustee by an
authenticating agent shall be deemed to satisfyrequyirement hereunder or in the Notes for the fEris certificate of authentication. Such
authenticating agent shall at all times be a Peefigible to serve as trustee hereunder pursuasettion 7.08.

Any corporation or other entity into which any agricating agent may be merged or converted or witich it may be consolidated,
any corporation or other entity resulting from amgrger, consolidation or conversion to which anhanticating agent shall be a party, or
any corporation or other entity succeeding to thiparate trust business of any authenticating agéall be the successor of the
authenticating agent hereunder, if such successporation or other entity is otherwise eligibleden this Section 16.10, without the
execution or filing of any paper or any further antthe part of the parties hereto or the authatitig agent or such successor corporation or
other entity.

Any authenticating agent may at any time resiggiving written notice of resignation to the Trusteed to the Company. The Trustee
may at any time terminate the agency of any auitegitig agent by giving written notice of termirmatito such authenticating agent and tc
Company. Upon receiving such a notice of resignadioupon such a termination, or in case at ang timy authenticating agent shall ceas
be eligible under this Section, the Trustee mayapm@ successor authenticating agent (which mayh&&rustee), shall give written notice
such appointment to the Company and shall deliséce of such appointment to all Holders as theemand addresses of such Holders
appear on the Note Register.

The Company agrees to pay to the authenticatingtdgmm time to time reasonable compensation fosérvices although the Comp:
may terminate the authenticating agent, if it detees such agent’s fees to be unreasonable.
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The provisions of Section 7.02, Section 7.03, $acfi.04, Section 8.03 and this Section 16.10 slea#ipplicable to any authenticating
agent.

If an authenticating agent is appointed pursuathitoSection 16.10, the Notes may have endorsédh, in addition to the Trustee’s
certificate of authentication, an alternative dexdite of authentication in the following form:

as Authenticating Agent, certifies that this is @fi¢he Notes described
in the within-named Indenture.

By:
Authorized Officer

Section 16.11Execution in Counterpart3.his Indenture may be executed in any number ofi@parts, each of which shall be an
original, but such counterparts shall together ttute but one and the same instrument. The exahahgopies of this Indenture and of
signature pages by facsimile or PDF transmissiail shnstitute effective execution and deliventtog Indenture as to the parties hereto and
may be used in lieu of the original Indenture fibparposes. Signatures of the parties hereto mnéttesd by facsimile or PDF shall be deemed
to be their original signatures for all purposes.

Section 16.12SeverabilityIn the event any provision of this Indenture ottie Notes shall be invalid, illegal or unenforceahen (to
the extent permitted by law) the validity, legalityenforceability of the remaining provisions s$tmalt in any way be affected or impaired.

Section 16.13Waiver of Jury TrialEACH OF THE COMPANY AND THE TRUSTEE HEREBY IRREVO@LY WAIVES, TO
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANYAND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATING TO THIS INDENURE, THE NOTES OR THE TRANSACTIONS CONTEMPLATED
HEREBY.

Section 16.14Force Majeureln no event shall the Trustee be responsible btdifor any failure or delay in the performancetsf
obligations hereunder arising out of or causeddigctly or indirectly, forces beyond its contrmicluding, without limitation, strikes, work
stoppages, accidents, acts of war or terrorisnil, amimilitary disturbances, nuclear or naturalasitophes or acts of God, and interruptions,
loss or malfunctions of utilities, communicatiorrscomputer (software and hardware) services; itdpeinderstood that the Trustee shall use
reasonable efforts that are consistent with acdeptactices in the banking industry to resume perémce as soon as practicable under the
circumstances.

Section 16.15 Calculations. The Company shall be responsible for makingalttdations called for under the Notes. These
calculations include, but are not limited to, detirations of the Last Reported Sale Prices of the@on Stock, the Trading Prices, the D
VWAPs, the Daily Conversion Values, the Daily Satient Amounts, accrued interest payable on thesNotd the Conversion Rate of the
Notes. The Company shall make all th
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calculations in good faith and, absent manifesirethe Company'’s calculations shall be final amtlimg on Holders of Notes. The Company
shall provide a schedule of its calculations tcheaitthe Trustee and the Conversion Agent, and eatfe Trustee and Conversion Agent is
entitled to rely conclusively upon the accuracyhef Company’s calculations without independentfication. The Trustee will forward the
Company’s calculations to any Holder of Notes ugfmnwritten request of that Holder at the sole amst expense of the Company.

Section 16.16U.S.A. Patriot ActThe parties hereto acknowledge that in accordaritteSection 326 of the U.S.A. Patriot Act, the
Trustee (in all of its capacities), like all finaalkinstitutions and in order to help fight the €ling of terrorism and money laundering, is
required to obtain, verify, and record informattbat identifies each person or legal entity th#&lashes a relationship or opens an account
with the Trustee. The parties to this Indentureeaghat they will provide the Trustee with suclomfation as it may request in order for the
Trustee to satisfy the requirements of the U.Sariét Act.

[ Remainder of page intentionally left blapk
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed as of the degeviritten above.

TWITTER, INC.

By: /s/ Vijaya Gadde

Name Vijaya Gadde
Title: General Counsel and Secret

U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By: /s/ Paula Oswald

Name Paula Oswal
Title: Vice Presiden



EXHIBIT A
[FORM OF FACE OF NOTE]
[INCLUDE FOLLOWING LEGEND IF A GLOBAL NOTE]

[UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC”), TO THE COMANY OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE, OR PAYMENT, AND ANY CERTIFICATE ISSUED IREGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH
OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESIEATIVE OF DTC (AND ANY PAYMENT HEREUNDER IS
MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REJESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC),
ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALWUIR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & GBIAS AN INTEREST HEREIN.]

[INCLUDE FOLLOWING LEGEND IF A RESTRICTED SECURITY]

[THIS SECURITY AND THE COMMON STOCK, IF ANY, ISSUABE UPON CONVERSION OF THIS SECURITY HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 193% AMENDED (THE “SECURITIES ACT”"), AND MAY NOT BE
OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED EEfO IN ACCORDANCE WITH THE FOLLOWING SENTENCE.
BY ITS ACQUISITION HEREOF OR OF A BENEFICIAL INTERE&T HEREIN, THE ACQUIRER:

(1) REPRESENTS THAT IT AND ANY ACCOUNT FOR WHICH ITS ACTING IS A “QUALIFIED INSTITUTIONAL
BUYER” (WITHIN THE MEANING OF RULE 144A UNDER THE BECURITIES ACT) AND THAT IT EXERCISES SOLE
INVESTMENT DISCRETION WITH RESPECT TO EACH SUCH AGINT, AND

(2) AGREES FOR THE BENEFIT OF TWITTER, INC. (THE GMPANY”) THAT IT WILL NOT OFFER, SELL, PLEDGE
OR OTHERWISE TRANSFER THIS SECURITY OR ANY BENEFWI INTEREST HEREIN PRIOR TO THE DATE THAT IS
THE LATER OF (X) ONE YEAR AFTER THE LAST ORIGINALSSUE DATE HEREOF OR SUCH SHORTER PERIOD OF TIME
AS PERMITTED BY RULE 144 UNDER THE SECURITIES ACTROANY SUCCESSOR PROVISION THERETO AND (Y) SUCH
LATER DATE, IF ANY, AS MAY BE REQUIRED BY APPLICABIE LAW, EXCEPT:

(A) TO THE COMPANY OR ANY SUBSIDIARY THEREOF, OR

(B) PURSUANT TO A REGISTRATION STATEMENT WHICH HASECOME EFFECTIVE UNDER THE
SECURITIES ACT, OR
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(C) TO A QUALIFIED INSTITUTIONAL BUYER IN COMPLIANCE WITH RULE 144A UNDER THE SECURITIES
ACT, OR

(D) PURSUANT TO AN EXEMPTION FROM REGISTRATION PROMED BY RULE 144 UNDER THE SECURITIES

ACT OR ANY OTHER AVAILABLE EXEMPTION FROM THE REGISRATION REQUIREMENTS OF THE SECURITIES
ACT.

PRIOR TO THE REGISTRATION OF ANY TRANSFER IN ACCORDICE WITH CLAUSE (2)(D) ABOVE, THE COMPANY
AND THE TRUSTEE RESERVE THE RIGHT TO REQUIRE THE DIFERY OF SUCH LEGAL OPINIONS, CERTIFICATIONS OR
OTHER EVIDENCE AS MAY REASONABLY BE REQUIRED IN ORER TO DETERMINE THAT THE PROPOSED TRANSFER IS
BEING MADE IN COMPLIANCE WITH THE SECURITIES ACT A APPLICABLE STATE SECURITIES LAWS. NO

REPRESENTATION IS MADE AS TO THE AVAILABILITY OF ANY EXEMPTION FROM THE REGISTRATION REQUIREMENTS
OF THE SECURITIES ACT.]
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Twitter, Inc.
0.25% Convertible Senior Note due 2019
No. R ]

CUSIP No. [ ]
ISIN No. [ ]

Twitter, Inc., a corporation duly organized andidigl existing under the laws of the State of Deleavihe “Company,” which term
includes any successor corporation or other eatitier the Indenture referred to on the reverseoffieifer value received hereby promises to
pay to CEDE & CO., or registered assigns, the jalsum as set forth in the “Schedule of Excharmajddotes” attached hereto, which
amount, taken together with the principal amoufillmther outstanding Notes, shall not, unlessiited by the Indenture, exceed
$900,000,000 in aggregate at any time (as increlapeth amount of up to $100,000,000 aggregate ipahamount of any additional Notes
purchased by the Initial Purchasers pursuant textkeecise of their over-allotment option as sethfam the Purchase Agreement), in
accordance with the rules and procedures of th@&gpy, on September 15, 2019, and interest thessset forth below.

This Note shall bear interest at the rate of 0.2&¥year from September 17, 2014, or from the memsint date to which interest has
been paid or provided for to, but excluding, thetreeheduled Interest Payment Date until SepterhbeP019. Accrued interest on this Note
shall be computed on the basis of a 360-day yaaposed of twelve 30-day months and, for partial thenon the basis of actual days
elapsed over a 30-day month. Interest is payalfe-aanually in arrears on each March 15 and Septerhd, commencing on March 15,
2015, to Holders of record at the close of busimesthe preceding March 1 and September 1 (whetheot such day is a Business Day),
respectively. Additional Interest will be payabkeset forth in Section 4.06(d), Section 4.06(e) @adtion 6.03 of the within-mentioned
Indenture, and any reference to interest on, oespect of, any Note therein shall be deemed tadiecAdditional Interest if, in such context,
Additional Interest is, was or would be payablespant to any of such Section 4.06(d), Section €)06( Section 6.03, and any express
mention of the payment of Additional Interest iryammovision therein shall not be construed as akoly Additional Interest in those
provisions thereof where such express mentiontisnaale.

Any Defaulted Amounts shall accrue interest peruamat the rate borne by the Notes, from, and inntydhe relevant payment date to,
but excluding, the date on which such Defaulted Anis shall have been paid by the Company, atétgieh, in accordance with Section
2.03(c) of the Indenture.

The Company shall pay the principal of and inteossthis Note, if and so long as such Note is a@lIdote, in immediately available
funds in lawful money of the United States at fh@etto the Depositary or its nominee, as the casglme, as the registered Holder of such
Note. As provided in and subject to the provisiohthe Indenture, the Company shall pay the prisogh any Notes (other than Notes that
Global Notes) at the office or agency designatethbyCompany for that purpose. The Company hasligitlesignated the Trustee as its
Paying Agent and Note Registrar in respect of tbebland its Corporate Trust Office, as a placeravhimtes may be presented for payment
or for registration of transfer and exchange.
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Reference is made to the further provisions of oge set forth on the reverse hereof, includinigheut limitation, provisions giving
the Holder of this Note the right to convert thistdlinto cash, shares of Common Stock or a combimaf cash and shares of Common
Stock, as applicable, on the terms and subjettedimitations set forth in the Indenture. Suchier provisions shall for all purposes have
same effect as though fully set forth at this place

This Note, and any claim, controversy or dispute asing under or related to this Note, shall be constied in accordance with and
governed by the laws of the State of New York.

In the case of any conflict between this Note dmdlhdenture, the provisions of the Indenture statitrol and govern.

This Note shall not be valid or become obligatanydny purpose until the certificate of authent@mahereon shall have been manually
signed by the Trustee or a duly authorized autbatitig agent under the Indenture.

[ Remainder of page intentionally left blapk
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IN WITNESS WHEREOF, the Company has caused thie Mobe duly executed.

TWITTER, INC.

By:

Name
Title:

Dated:
TRUSTEE'S CERTIFICATE OF AUTHENTICATION

U.S. BANK NATIONAL ASSOCIATION
as Trustee, certifies that this is one of the Nd&scribe
in the withir-named Indenture

By:
Authorized Signator




[FORM OF REVERSE OF NOTE]

Twitter, Inc.
0.25% Convertible Senior Note due 2019

This Note is one of a duly authorized issue of NatEthe Company, designated as its 0.25% Conleisiénior Notes due 2019 (the “
Notes”), initially limited to the aggregate principal @unt of $900,000,000 (as increased by an amoump ¢d $100,000,000 aggregate
principal amount of any additional Notes purchasgdhe Initial Purchasers pursuant to the exemigheir over-allotment option as set forth
in the Purchase Agreement) all issued or to bestbsimder and pursuant to an Indenture dated aspté®ber 17, 2014 (as amended or
supplemented from time to time in accordance wghdrms, the tndenture "), between the Company and U.S. Bank National
Association (the Trustee”), to which Indenture and all indentures suppletakthereto reference is hereby made for a deswnijgtf the
rights, limitations of rights, obligations, dutiaed immunities thereunder of the Trustee, the Cappad the Holders of the Notes.
Additional Notes may be issued in an unlimited agate principal amount, subject to certain condgispecified in the Indenture. Capitali.
terms used in this Note and not defined in thiseNaftall have the respective meanings set fortharrtdenture.

In case certain Events of Default, as defined eltfuenture, shall have occurred and be contingirggprincipal of, and interest on, all
Notes may be declared, by either the Trustee odétslof at least 25% in aggregate principal amotibotes then outstanding, and upon :
declaration shall become, due and payable, in trener, with the effect and subject to the condgtiand certain exceptions set forth in the
Indenture.

Subject to the terms and conditions of the Indentilie Company will make all payments and deliweimerespect of the Fundamental
Change Repurchase Price on the Fundamental ChamedRase Date and the principal amount on the it\afDate, as the case may be, to
the Holder who surrenders a Note to a Paying Agenbllect such payments in respect of the Note Chmpany will pay cash amounts in
money of the United States that at the time of payins legal tender for payment of public and pevdebts.

The Indenture contains provisions permitting thenpany and the Trustee in certain circumstancebowttthe consent of the Holders
of the Notes, and in certain other circumstancé, thhe consent of the Holders of not less tharegonty in aggregate principal amount of
Notes at the time outstanding, evidenced as iritienture provided, to execute supplemental indestmodifying the terms of the Indenti
and the Notes as described therein. It is alsoigedvin the Indenture that, subject to certain pxoas, the Holders of a majority in aggregate
principal amount of the Notes at the time outstagdnay on behalf of the Holders of all of the Notesve any past Default or Event of
Default under the Indenture and its consequences.

No reference herein to the Indenture and no prowisf this Note or of the Indenture shall altefropair the obligation of the Company,
which is absolute and unconditional, to pay orw#gli as the case may be, the principal (includimgRundamental Change Repurchase Price,
if applicable) of, accrued and unpaid interestamd the consideration due upon conversion of Nbi® at the place, at the respective time
the rate and in the lawful money herein prescribed.
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The Notes are issuable in registered form withoujpons in denominations of $1,000 principal amauntt integral multiples thereof.
the office or agency of the Company referred tahenface hereof, and in the manner and subjetigttirhitations provided in the Indenture,
Notes may be exchanged for a like aggregate paheimount of Notes of other authorized denominatianithout payment of any servi
charge but, if required by the Company or Trustéth payment of a sum sufficient to cover any tfansr similar tax that may be imposec
connection therewith as a result of the name ofbleler of the new Notes issued upon such exchahietes being different from the name
of the Holder of the old Notes surrendered for sexathange.

The Notes are not subject to redemption througlopgegation of any sinking fund or otherwise.

Upon the occurrence of a Fundamental Change prittret Maturity Date, the Holder has the right,latrsHolder’s option exercised in
the manner specified in the Indenture, to requiee@ompany to repurchase for cash all of such Haldiotes or any portion thereof (in
principal amounts of $1,000 or integral multipleereof) on the Fundamental Change Repurchase Daterice equal to the Fundamental
Change Repurchase Price.

Subject to the provisions of the Indenture, theddohereof has the right, at its option, duringaiarperiods and upon the occurrence of
certain conditions specified in the Indenture, ptiothe close of business on the second Schedussling Day immediately preceding the
Maturity Date, to convert any Notes or portion gadrthat is $1,000 or an integral multiple therewntp, at the Company’s election, cash,
shares of Common Stock or a combination of cashshades of Common Stock, as applicable, as sétifothe Indenture at the Conversion
Rate specified in the Indenture and as adjusted fime to time as provided in the Indenture.

Terms used in this Note and defined in the Indentwe used herein as therein defined.
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ABBREVIATIONS

The following abbreviations, when used in the iigt@rn of the face of this Note, shall be constrasdhough they were written out in
full according to applicable laws or regulations:

TEN COM = as tenants in common

UNIF GIFT MIN ACT = Uniform Gifts to Minors Act

CUST = Custodian

TEN ENT = as tenants by the entireties

JT TEN = joint tenants with right of survivorshipdgnot as tenants in common

Additional abbreviations may also be used thougtimthe above list.

R-3



The initial principal amount of this Global Note[is

this Global Note have been made:

Date of exchan

Amount of
decrease in
principal amount
of this Global Note

SCHEDULE OF EXCHANGES OF NOTES

Twitter, Inc.

0.25% Convertible Senior Notes due 2019

Amount of
increase in
principal amount
of this Global Note

] DOLLARS ($[

Principal amoun
of this Global Note
following such
decrease or
increase

SCHEDULE A

]). The following increases or decreases in

Signature o
authorized
signatory of
Trustee or
Custodiar
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ATTACHMENT 1
[FORM OF NOTICE OF CONVERSION]
To: Twitter, Inc.

To: U.S. Bank National Association

633 West Fifth Street, 24Floor

Los Angeles, California 90071

Attention: Paula Oswald (Twitter 0.25% ConvertiBlenior Notes due 2019)

The undersigned registered owner of this Note heeslercises the option to convert this Note, orgbeion hereof (that is $1,000 principal
amount or an integral multiple thereof) below desigd, into, at the Company’s election, cash, shair€ommon Stock or a combination of
cash and shares of Common Stock, as applicabdecordance with the terms of the Indenture refetwed this Note, and directs that any
cash payable and any shares of Common Stock issaatldeliverable upon such conversion, togethir aviy cash for any fractional share,
and any Notes representing any unconverted prihaipaunt hereof, be issued and delivered to thistergd Holder hereof unless a different
name has been indicated below. If any shares off@mmStock or any portion of this Note not converdeel to be issued in the name of a
Person other than the undersigned, the undersigitiglly all documentary, stamp or similar issudransfer taxes, if any in accordance with
Section 13.02(d) and Section 13.02(e) of the IngentAny amount required to be paid to the undeesigon account of interest accompanies
this Note. Capitalized terms used herein but néihdd shall have the meanings ascribed to suchstémrthe Indenture.

Dated

Signature(s

Signature Guarante

Signature(s) must be guaranteedby an eligible Gtara
Institution(banks, stock brokers, savings andloan
associations and credit unions)with membershimin a
approvedsignature guarantee medallion programpuot

to Securities and ExchangeCommission Rule 17Ad-15 i
shares of Common Stock are to be issued, or No¢et®

be delivered, other thanto and in the name of the
registered holde



Fill in for registration of shares if to be issuedd Note:
if tobe delivered, other than to and in the namthef
registered holde

(Name)

(Street Address

(City, State and Zip Codkt
Please print name and addr

Principal amount to be converted (if less than all)
$ ,00(

NOTICE: The above signature(s) of the Holder(sgbé
must correspond with the name as written upondhbe f
of the Note in every particular without alteration
enlargement or any change whate'

Social Security or Other Taxpayer Identificationrier



ATTACHMENT 2
[FORM OF FUNDAMENTAL CHANGE REPURCHASE NOTICE]
To: Twitter, Inc.

To: U.S. Bank National Association

633 West Fifth Street, 24Floor

Los Angeles, California 90071

Attention: Paula Oswald (Twitter 0.25% ConvertiBlenior Notes due 2019)

The undersigned registered owner of this Note heagknowledges receipt of a notice from Twittei.I(the “Company”) as to the
occurrence of a Fundamental Change with respabhet@€ompany and specifying the Fundamental ChaegeiiRhase Date and requests and
instructs the Company to pay to the registereddrdiéreof in accordance with Section 14.02 of titeehture referred to in this Note (1) the
entire principal amount of this Note, or the pantitbereof (that is $1,000 principal amount or aegdnal multiple thereof) below designated,
and (2) if such Fundamental Change Repurchasedaatenot fall during the period after a Regulardr@éd®ate and on or prior to the
Business Day immediately following the correspogdinterest Payment Date, accrued and unpaid intféf@sy, thereon to, but excluding,
such Fundamental Change Repurchase Date.

In the case of Physical Notes, the certificate nersiof the Notes to be repurchased are as settfelbiw:

Dated:

Signature(s

Social Security or Other Taxpay
Identification Numbe

Principal amount to be repurchased (if less thBn al
$ ,00(

NOTICE: The above signature(s) of the Holder(sgbé
must correspond with the name as written uponabe f
of the Note in every particular without alteration
enlargement or any change whate'



ATTACHMENT 3
[FORM OF ASSIGNMENT AND TRANSFER]
To: U.S. Bank National Association
as Trustee and Registrar
633 West Fifth Street, 24Floor
Los Angeles, California 90071
Attention: Paula Oswald (Twitter 0.25% ConvertiBlenior Notes due 2019)
For value received hereby sell(s), assign(s) and transfen(t) (Please insert socialségcor Taxpaye
Identification Number of assignee) the within Natad hereby irrevocably constitutes and appoints attorney to transfer the
said Note on the books of Twitter, Inc. (th€6mpany™), with full power of substitution in the premises

In connection with any transfer of the within Naigcurring prior to the Resale Restriction TermioatDate, as defined in the Indenture
governing such Note, the undersigned confirmsshah Note is being transferred:

O To the Company or a subsidiary thereof; or
[0 Pursuant to a registration statement that has beasrheen declared effective under the Securit@of1933, as amended; or
O Pursuant to and in compliance with Rule 144A uriderSecurities Act of 1933, as amended; or

O Pursuant to and in compliance with Rule 144 unkerSecurities Act of 1933, as amended, or any @tha@itable exemption from the
registration requirements of the Securities Act®83, as amended.



Dated:

Signature(s

Signature Guarante

Signature(s) must be guaranteed by aneligible Gitara
Institution (banks, stockbrokers, savings and loan
associations andcredit unions) with membershimin a
approvedsignature guarantee medallion program
pursuantto Securities and Exchange CommissionRule
17Ad-15 if Notes are to be delivered, otherthaand in
the name of the registered holc

NOTICE: The signature on the assignment must cpares with the name as written upon the face oNbt in every particular withot
alteration or enlargement or any change whatever.
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INDENTURE, dated as of September 17, 2014, betW&&T TER, INC., a Delaware corporation, as issuke (tCompany”, as more
fully set forth in Section 1.01) and U.S. BANK NAONAL ASSOCIATION, a national banking associatios teustee (the Trustee”, as
more fully set forth in Section 1.01).

WITNESSETH:

WHEREAS, for its lawful corporate purposes, the @amy has duly authorized the issuance of its 1.@@#¥tvertible Senior Notes due
2021 (the “Notes”), initially in an aggregate principal amount riotexceed $900,000,000 (as increased by an ambéuptto $100,000,000
principal amount of any additional Notes purchasgdhe Initial Purchasers pursuant to the exemigheir over-allotment option as set forth
in the Purchase Agreement), and in order to prottidderms and conditions upon which the Notesabe authenticated, issued and
delivered, the Company has duly authorized the i@t and delivery of this Indenture; and

WHEREAS, the Form of Note, the certificate of autfieation to be borne by each Note, the Form ofdé¢odf Conversion, the Form of
Fundamental Change Repurchase Notice and the Folwssgnment and Transfer to be borne by the Natego be substantially in the for
hereinafter provided; and

WHEREAS, all acts and things necessary to maké&ltites, when executed by the Company and authestieatd delivered by the
Trustee or a duly authorized authenticating agesin this Indenture provided, the valid, bindimgl éegal obligations of the Company, and
this Indenture a valid agreement according tceitsis, have been done and performed, and the esraitthis Indenture and the issuance
hereunder of the Notes have in all respects belradthorized.

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

That in order to declare the terms and conditiggenuwhich the Notes are, and are to be, autheatic&sued and delivered, and in
consideration of the premises and of the purchadeaaceptance of the Notes by the Holders theteefCompany covenants and agrees with
the Trustee for the equal and proportionate benéftie respective Holders from time to time of Mhates (except as otherwise provided
below), as follows:

ARTICLE 1
D EFINITIONS

Section 1.01 Definitions.The terms defined in this Section 1.01 (exceptexsih otherwise expressly provided or unless timeod
otherwise requires) for all purposes of this Indeatand of any indenture supplemental hereto slaatkk the respective meanings specified in
this Section 1.01. The words “herein,” “hereof,’etleunder,” and words of similar import refer tosthidenture as a whole and not to any
particular Article, Section or other subdivisiorhélterms defined in this Article include the plumalwell as the singule



“ Additional Interest " means all amounts, if any, payable pursuant wi&e 4.06(d), Section 4.06(e) and Section 6.03mdicable.

“ Additional Shares” shall have the meaning specified in Section 1&p3

“ Affiliate " of any specified Person means any other Perseettli or indirectly controlling or controlled by ander direct or indirect
common control with such specified Person. Fomptingoses of this definition, “control,” when usedhwespect to any specified Person
means the power to direct or cause the directidgh@management and policies of such Person, ljirecindirectly, whether through the
ownership of voting securities, by contract or owise; and the terms “controlling” and “controlleb&ve meanings correlative to the
foregoing.

“ Bid Solicitation Agent” means the Company or the Person appointed by thg&uy to solicit bids for the Trading Price of tletes
in accordance with Section 13.01(b)(i). The Trusteall initially act as the Bid Solicitation Agent.

“ Board of Directors ” means the board of directors of the Company asramittee of such board duly authorized to acitfor
hereunder.

“ Board Resolution” means a copy of a resolution certified by the Sacyeor an Assistant Secretary of the Company te Heeen dul
adopted by the Board of Directors, and to be ihfeute and effect on the date of such certifiaatiand delivered to the Trustee.

“ Business Day means, with respect to any Note, any day othan & Saturday, a Sunday or a day on which the EeReserve Bank
of New York is authorized or required by law or extive order to close or be closed.

“ Capital Stock” means, for any entity, any and all shares, irststegights to purchase, warrants, options, pagt@ns or other
equivalents of or interests in (however designaséoljk issued by that entity.

“ Cash Settlement’ shall have the meaning specified in Section 1@&p2

“ Clause A Distribution ” shall have the meaning specified in Section 1@D4

“ Clause B Distribution ” shall have the meaning specified in Section 1&04

“ Clause C Distribution” shall have the meaning specified in Section 1@p4

“ close of business means 5:00 p.m. (New York City time).

“ Combination Settlement” shall have the meaning specified in Section 1@&J2

“ Commission” means the U.S. Securities and Exchange Commission

“ Common Equity " of any Person means Capital Stock of such Pettsatris generally entitled (a) to vote in the dlatbf directors of

such Person or (b) if such Person is not a corjporab vote or otherwise participate in the setecof the governing body, partners,
managers or others that will control the manageroepblicies of such Person.
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“ Common Stock” means the common stock of the Company, par vilu@00005 per share, at the date of this Indensugect to
Section 13.07.

“ Company” shall have the meaning specified in the firstggmaph of this Indenture, and subject to the prorgsof Article 11, shall
include its successors and assigns.

“ Company Order " means a written order of the Company, signechigy@ompany’s Chief Executive Officer, Chief Finai@fficer,
President, Executive or Senior Vice President gr\dine President (whether or not designated byrabver or numbers or word or words
added before or after the title “Vice Presidentheasurer or Assistant Treasurer or Secretary ypiAasistant Secretary, and delivered to the
Trustee.

“ Conversion Agent” shall have the meaning specified in Section 4.02.

“ Conversion Date” shall have the meaning specified in Section 1&D2

“ Conversion Obligation” shall have the meaning specified in Section 1@&p1

“ Conversion Price” means as of any time, $1,0Qflyided bythe Conversion Rate as of such time.

“ Conversion Rate” shall have the meaning specified in Section 1&p1

“ Corporate Trust Office " means the designated office of the Trustee atlwht any time its corporate trust business skeall b
administered, which office at the date hereof éated at 633 West Fifth Street, 2&loor, Los Angeles, California, 90071, Attentiorip&al
Corporate Trust Services (Twitter, Inc. 1.00% Cotilbke Senior Notes due 2021), or such other addasshe Trustee may designate from
time to time by notice to the Holders and the Comypar the designated corporate trust office of sugcessor trustee (or such other address

as such successor trustee may designate fromditiae by notice to the Holders and the Company).

“ Custodian” means the Trustee, as custodian for The Depgsitarst Company, with respect to the Global Notesany successor
entity appointed by the Company as custodian fefdbpositary under this Indenture.

“ Daily Conversion Value” means, for each of the 30 consecutive Tradingsihyring the Observation Period, one-thirtieth QLA
the product of (a) the Conversion Rate on suchiiigagDay and (b) the Daily VWAP for such Trading Day

“ Daily Measurement Value” means the Specified Dollar Amount (if angjyided by30.
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“ Daily Settlement Amount,” for each of the 30 consecutive Trading Days miythe Observation Period, shall consist of:

(a) cash in an amount equal to the lesser of éi)Xhily Measurement Value and (ii) the Daily Corsien Value on such Trading
Day; and

(b) if the Daily Conversion Value on such TradingyDexceeds the Daily Measurement Value, a numbsharfes of Common
Stock equal to (i) the difference between the D@ibnversion Value and the Daily Measurement Vadinded by(ii) the Daily VWAP
for such Trading Day.

“ Daily VWAP " means, for each of the 30 consecutive Tradingshyring the relevant Observation Period, the paresvolume-
weighted average price as displayed under the hgdBioomberg VWAP” on Bloomberg page “TWTR <equitAQR” (or its equivalent
successor if such Bloomberg page is not availablegspect of the period from the scheduled openagling until the scheduled close of
trading of the primary trading session on such ihgday (or if such volume-weighted average prseanavailable, the market value of one
share of the Common Stock on such Trading Day redsy determined, using a volumeighted average method, by a nationally recogr
independent investment banking firm retained f@ furpose by the Company). Th®aily VWAP " shall be determined without regard to
after-hours trading or any other trading outsid¢hefregular trading session trading hours.

“ Default ” means any event that is, or after notice or p@s®d time, or both, would be, an Event of Default.

“ Defaulted Amounts” means any amounts on any Note (including, witHmnitation, the Fundamental Change RepurchasePric
principal and interest) that are payable but atgpnactually paid or duly provided for.

“ Depositary” means, with respect to each Global Note, thedPespecified in Section 2.05(c) as the Depositatl vespect to such
Notes, until a successor shall have been appoarddecome such pursuant to the applicable prasibthis Indenture, and thereaft”
Depositary” shall mean or include such successor.

“ Designated Institution” shall have the meaning specified in Section 13.13
“ Distributed Property ” shall have the meaning specified in Section 1&04

“ Domestic Subsidiary” means a Wholly Owned Subsidiary of the Comparm th a corporation organized and existing undeddkvs
of the United States of America, any State theoedhe District of Columbia.

“ Effective Date” shall have the meaning specified in Section 1&)3®xcept that, as used in Section 13.04 andd®etB.05, “
Effective Date” means the first date on which shares of the Com8itock trade on the applicable exchange or irafipdicable market,
regular way, reflecting the relevant share splistware combination, as applicable.

“ Event of Default” shall have the meaning specified in Section 6.01.
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“ Ex-Dividend Date” means the first date on which shares of the ComBtock trade on the applicable exchange or irafipdicable
market, regular way, without the right to receikie tssuance, dividend or distribution in questfommn the Company or, if applicable, from
seller of Common Stock on such exchange or maikéhé form of due bills or otherwise) as deterndifsy such exchange or market.

“ Exchange Act” means the Securities Exchange Act of 1934, anded; and the rules and regulations promulgate@dineler.

“ Form of Assignment and Transfer” shall mean the “Form of Assignment and Transttached as Attachment 3 to the Form of |
attached hereto as Exhibit A.

“ Form of Fundamental Change Repurchase Noticéshall mean the “Form of Fundamental Change Rdmasge Notice” attached as
Attachment 2 to the Form of Note attached heretBdmbit A.

“ Form of Note” shall mean the “Form of Note” attached heret&akibit A.

“ Form of Notice of Conversion” shall mean the “Form of Notice of Conversion"aathed as Attachment 1 to the Form of Note
attached hereto as Exhibit A.

“ Fundamental Change” shall be deemed to have occurred at the time #fteNotes are originally issued if any of thddaling
occurs:

(a) a “person” or “group” within the meaning of 8en 13(d) of the Exchange Act, other than the Canyp its direct or indirect
Wholly Owned Subsidiaries or the employee benddihg of the Company or its Wholly Owned Subsidgrfdes a Schedule TO or any
schedule, form or report under the Exchange Adlakéng that such person or group has become tketdir indirect “beneficial
owner,” as defined in Rule 13d-3 under the Exchahge of the Company’s Common Equity representirgrerthan 50% of the voting
power of the Company’s Common Equity;

(b) the consummation of (A) any recapitalizatiaxglassification or change of the Common Stock (otfi@n changes resulting
from a subdivision or combination) as a result bfakh the Common Stock would be converted intox@hanged for, stock, other
securities, other property or assets; (B) any skacbange, consolidation or merger of the Compamgyant to which the Common
Stock will be converted into cash, securities tieofproperty or assets; or (C) any sale, leas¢her éransfer in one transaction or a
series of transactions of all or substantiallyofiihe consolidated assets of the Company andultsiSiaries, taken as a whole, to any
Person other than one of the Company’s directdirent Wholly Owned Subsidiarieprovided, however, that neither (i) a transaction
described in clause (B) in which the holders othlkses of the Company’s Common Equity immedigiglyr to such transaction own,
directly or indirectly, more than 50% of all classsf Common Equity of the continuing or survivingrgoration or transferee or the
parent thereof immediately after such transactiosubstantially the same proportions as such owigermmediately prior to such
transaction nor (ii) any merger of the Company lgdiar the purpose of changing the Company’s judgdn of incorporation, that
results in a reclassification, conversion or exgjgaof outstanding shares of Common Stock soletyshiares of common stock of the
surviving entity shall be a Fundamental Changeymansto this clause (b);
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(c) the stockholders of the Company approve any ptgproposal for the liquidation or dissolutiontbé Company; or

(d) the Common Stock (or other common stock undeglthe Notes) ceases to be listed or quoted orofiipe New York Stock
Exchange, The NASDAQ Global Select Market or TheSIDAQ Global Market (or any of their respective sgsors);

provided, however, that any transaction that constitutes a Fundaasth@ftange pursuant to both clause (a) and clagssh(ve shall be
deemed a Fundamental Change solely under clausddbk; angrovided, furtherthat a transaction or transactions described insela

(a) or (b) above shall not constitute a Fundame@itainge if at least 90% of the consideration rexkivr to be received by the common
stockholders of the Company, excluding cash paysifentfractional shares or pursuant to statutograigal rights, in connection with such
transaction or transactions consists of sharesmfon stock that are listed or quoted on any of Née York Stock Exchange, The
NASDAQ Global Select Market or The NASDAQ Global et (or any of their respective successors) orlvlso listed or quoted whi
issued or exchanged in connection with such traimsaor transactions and as a result of such titgaor transactions the Notes become
convertible into such consideration, excluding gaayments for fractional shares or pursuant tatiat appraisal rights (subject to the
provisions of Section 13.07).

“ Fundamental Change Company Noticé shall have the meaning specified in Section 1&02

“ Fundamental Change Repurchase Datéshall have the meaning specified in Section 1&j2

“ Fundamental Change Repurchase Noticéshall have the meaning specified in Section 1hJ(D.

“ Fundamental Change Repurchase Pricéshall have the meaning specified in Section 12

“ given,” with respect to any notice to be given to a Holplersuant to this Indenture, shall mean noticegixgn to the Depositary (or
its designee) pursuant to the standing instructicoma the Depositary or its designee, includingebgctronic mail in accordance with accef
practices or procedures at the Depositary (in #se ©f a Global Note) or (y) mailed to such Hold\efirst class mail, postage prepaid, at its
address as it appears on the Note Register, inaaehin accordance with Section 16.03. Noticegseeh” shall be deemed to include any

notice to be “mailed” or “delivered,” as applicablmder this Indenture.

“ Global Note” shall have the meaning specified in Section 2P5(
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“ Holder ,” as applied to any Note, or other similar terfmst(excluding the term “beneficial holder”), shaldean any Person in whose
name at the time a particular Note is registeretherNote Register.

“ Indenture " means this instrument as originally executedfamended or supplemented as herein provided) asnended or
supplemented.

“ Initial Purchasers " shall have the meaning specified in the Purchhaggeement.
“ Interest Payment Date” means each March 15 and September 15 of eachlyeginning on March 15, 2015.

“ Last Reported Sale Price of the Common Stock on any date means the closate price per share (or if no closing sale psce
reported, the average of the bid and ask pricei§ mgre than one in either case, the averageetlerage bid and the average ask prices) on
that date as reported in composite transactionthéoprincipal U.S. national or regional securigashange on which the Common Stock is
traded. If the Common Stock is not listed for tradon a U.S. national or regional securities exgkamn the relevant date, thédst
Reported Sale Price shall be the last quoted bid price for the Comraock in the over-the-counter market on the raiedate as reported
by OTC Markets Group Inc. or a similar organizatiinthe Common Stock is not so quoted, tHeast Reported Sale Price shall be the
average of the mid-point of the last bid and as&gsrfor the Common Stock on the relevant date feach of at least three nationally
recognized independent investment banking firmscsetl by the Company for this purpose.

“ Make-Whole Fundamental Changeé’ means any transaction or event that constitutesralamental Change (as defined above and
determined after giving effect to any exceptionsitexclusions from such definition, but withougaed to subclause (i) of thprovisoin
clause (b) of the definition thereof).

“ Market Disruption Event " means, for the purposes of determining amounésiughon conversion (a) a failure by the primary U.S.
national or regional securities exchange or maskethich the Common Stock is listed or admittedtfading to open for trading during its
regular trading session or (b) the occurrence mtexce prior to 1:00 p.m., New York City time, amy Scheduled Trading Day for the
Common Stock for more than one half-hour periothsmaggregate during regular trading hours of aispsnsion or limitation imposed on
trading (by reason of movements in price exceeliinigs permitted by the relevant stock exchangetberwise) in the Common Stock or in
any options contracts or futures contracts tradedry U.S. exchange relating to the Common Stock.

“ Maturity Date " means September 15, 2021.
“ Measurement Period” shall have the meaning specified in Section 1G}({).

“ Merger Event” shall have the meaning specified in Section 1&p7

7



“ Note” or “ Notes” shall have the meaning specified in the firstggmaph of the recitals of this Indenture.
“ Note Register” shall have the meaning specified in Section 2ap5(

“ Note Registrar” shall have the meaning specified in Section 2ap5(

“ Notice of Conversion” shall have the meaning specified in Section 1&p2

“ Observation Period” with respect to any Note surrendered for conmrsneans: (i) if the relevant Conversion Date ogquior to
March 15, 2021, the 30 consecutive Trading Dayggeieginning on, and including, the second Tradllag immediately succeeding such
Conversion Date; and (ii) if the relevant Convensidate occurs on or after March 15, 2021, the 3Beoutive Trading Days beginning on,
and including, the 32nd Scheduled Trading Day imatety preceding the Maturity Date.

“ Offering Memorandum ” means the preliminary offering memorandum datedt&mber 10, 2014, as supplemented by the related
pricing term sheet dated September 11, 2014, mglati the offering and sale of the Notes.

“ Officer " means, with respect to the Company, the Presi@dent Chief Executive Officer, the Chief Finand@#ficer, the Chief
Accounting Officer, the Treasurer, the Secretany, Assistant Secretary, any Executive or Senioe\Reesident or any Vice President
(whether or not designated by a number or numhensoed or words added before or after the titlec®'President”).

“ Officer’s Certificate ,” when used with respect to the Company, meanst#icate that is delivered to the Trustee and thaigned
by an Officer of the Company. Each such certificsdtall include the statements provided for in $ecfi6.05 if and to the extent required by
the provisions of such Section. The Officer givargOfficer's Certificate pursuant to Section 4.08lkbe the principal executive, financial or
accounting officer of the Company.

“ open of busines$ means 9:00 a.m. (New York City time).

“ Opinion of Counsel” means an opinion in writing, signed by legal ceginvho is reasonably satisfactory to the Trustd® may be
an employee of or counsel to the Company, thatliseted to the Trustee, which opinion may contaiatomary exceptions and qualificati
as to the matters set forth therein. Each suchiapshall include the statements provided for int®@ 16.05 if and to the extent required by
the provisions of such Section 16.05.

“ outstanding,” when used with reference to Notes, shall, sulijethe provisions of Section 8.04, mean, as gfarticular time, all
Notes authenticated and delivered by the Trustderuthis Indenture, excey

(a) Notes theretofore canceled by the Trustee @zmied by the Trustee for cancellation;
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(b) Notes, or portions thereof, that have becomeahd payable and in respect of which monies im#oessary amount shall he
been deposited in trust with the Trustee or with Raying Agent (other than the Company) or shalehaeen set aside and segregat
trust by the Company (if the Company shall actaswn Paying Agent);

(c) Notes that have been paid pursuant to Secti@® @ Notes in lieu of which, or in substitutiaar fvhich, other Notes shall have
been authenticated and delivered pursuant to thestef Section 2.06 unless proof satisfactory e Thustee is presented that any such
Notes are held by protected purchasers in due epurs

(d) Notes converted pursuant to Article 13 and ireglito be canceled pursuant to Section 2.08; and

(e) Notes repurchased by the Company pursuanetpehultimate sentence of Section 2.10.
“ Paying Agent” shall have the meaning specified in Section 4.02.

“ Person” means an individual, a corporation, a limiteclldy company, an association, a partnership,ist jgenture, a joint stock
company, a trust, an unincorporated organizaticm @overnment or an agency or a political subdivishereof.

“ Physical Notes’ means permanent certificated Notes in registéveu issued in denominations of $1,000 principabant and
integral multiples thereof.

“ Physical Settlement’ shall have the meaning specified in Section 1@&2

“ Predecessor Noté of any particular Note means every previous Natilencing all or a portion of the same debt ase¢kimlenced by
such particular Note; and, for the purposes ofdkitnition, any Note authenticated and deliveradar Section 2.06 in lieu of or in exchange
for a mutilated, lost, destroyed or stolen Notdldiedeemed to evidence the same debt as theateatjllost, destroyed or stolen Note that it
replaces.

“ Purchase Agreement means that certain Purchase Agreement, datec@®éer 11, 2014, between the Company and Goldman,
Sachs & Co. and Morgan Stanley & Co. LLC as repridives of the Initial Purchasers.

“ Reference Property” shall have the meaning specified in Section 1&Gp7

“ Regular Record Date,” with respect to any Interest Payment Date, shaihn the March 1 or September 1 (whether or rat day is
a Business Day) immediately preceding the appledddrch 15 or September 15 Interest Payment Degpectively.

“ Resale Restriction Termination Date’ shall have the meaning specified in Section ZD5(
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“ Responsible Officer” means, when used with respect to the Trusteepéiter at the Corporate Trust Office who shalvéalirect
responsibility for the administration of this Indere, and also means any officer of the Trusteghtom any corporate trust matter relating to
this Indenture is referred because of such perdardwiledge of and familiarity with the particulargect.

“ Restricted Securities’ shall have the meaning specified in Section ZP5(

“ Rule 144" means Rule 144 as promulgated under the SeunAie

“ Rule 144A" means Rule 144A as promulgated under the SeesiKct.

“ Scheduled Trading Day’ means a day that is scheduled to be a Tradingddaie principal U.S. national or regional sedesit
exchange or market on which the Common Stocktisdisr admitted for trading. If the Common Stockdd so listed or admitted for trading,
“ Scheduled Trading Day’ means a Business Day.

“ Securities Act” means the Securities Act of 1933, as amendedttendules and regulations promulgated thereunder.

“ Settlement Amount” has the meaning specified in Section 13.02(a)(iv)

“ Settlement Method” means, with respect to any conversion of NotérysiRal Settlement, Cash Settlement or Combination
Settlement, as elected (or deemed to have beeted)dry the Company.

“ Settlement Notice” has the meaning specified in Section 13.02(3)(iii

“ Significant Subsidiary ” means, for purposes of Sections 6.01(g), (h) @n@ Subsidiary of the Company that is a “sigrafit
subsidiary” as defined under Rule 1-02(w) of RetiofaS-X under the Exchange Agrrovidedthat, in the case of a Subsidiary of the
Company that meets the criteria of clause (3) efdéfinition thereof but not clause (1) or (2) &t such Subsidiary shall not be deemed to
be a Significant Subsidiary unless the Subsidgitytome from continuing operations before incoms, extraordinary items and cumula
effect of a change in accounting principle exclasif amounts attributable to any non-controllinggiasts for the last completed fiscal year
prior to the date of such determination exceedsGbidilion.

“ Specified Dollar Amount” means the maximum cash amount per $1,000 prihaipaunt of Notes to be received upon conversion as
specified (or deemed specified pursuant to thigmbgire) in the Settlement Notice related to anweded Notes.

“ Spin-Off ” shall have the meaning specified in Section 1&D4

“ Stock Price” shall have the meaning specified in Section 1&D3
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“ Subsidiary ” means, with respect to any Person, any corparatissociation, partnership or other businessyesitivhich more than
50% of the total voting power of shares of Capftdck or other interests (including partnershigiiests) entitled (without regard to the
occurrence of any contingency) to vote in the @ecdf directors, managers, general partners steas thereof is at the time owned or
controlled, directly or indirectly, by (i) such Ren; (ii) such Person and one or more Subsidiafissch Person; or (iii) one or more
Subsidiaries of such Person.

“ Successor Company shall have the meaning specified in Section 1(ap1

“ Trading Day " means a day on which (i) trading in the Commooc&t(or other security for which a closing saleeprmust be
determined) generally occurs on The New York Stexkhange or, if the Common Stock (or such otheusg is not then listed on The
New York Stock Exchange, on the principal other.Uh&ional or regional securities exchange on wiiiehCommon Stock (or such ot}
security) is then listed or, if the Common Stockgoch other security) is not then listed on a Waional or regional securities exchange, on
the principal other market on which the Common ki@ such other security) is then traded anda(ijast Reported Sale Price for the
Common Stock (or closing sale price for such offegurity) is available on such securities exchargearket;providedthat if the Common
Stock (or such other security) is not so listettatded, “Trading Day " means a Business Day; apibvided, further, that for purposes of
determining amounts due upon conversion onlixdding Day " means a day on which (x) there is no Market Dpsian Event and
(y) trading in the Common Stock generally occursTbe New York Stock Exchange or, if the Common Btemot then listed on The New
York Stock Exchange, on the principal other U.Siamal or regional securities exchange on whichGboenmon Stock is then listed or, if the
Common Stock is not then listed on a U.S. nationakgional securities exchange, on the princifiaéiomarket on which the Common Stock
is then listed or admitted for trading, except tfi#lie Common Stock is not so listed or admittedtfading, “Trading Day ” means a
Business Day.

“ Trading Price " of the Notes on any date of determination meaesatverage of the secondary market bid quotatibtered by the
Bid Solicitation Agent for $2,000,000 principal aomd of Notes at approximately 3:30 p.m., New Yoity@me, on such determination date
from three independent nationally recognized séiesrdealers the Company selects for this purgmeejdedthat if three such bids cannot
reasonably be obtained by the Bid Solicitation Adart two such bids are obtained, then the aveoétfge two bids shall be used, and if only
one such bid can reasonably be obtained by th&B8liditation Agent, that one bid shall be usedh# Bid Solicitation Agent cannot
reasonably obtain at least one bid for $2,000,30@ipal amount of Notes from a nationally recogizsecurities dealer on any determina
date, then the Trading Price per $1,000 principad@nt of Notes on such determination date shatldeaned to be less than 98% of the
product of the Last Reported Sale Price of the Com@tock and the Conversion Rate.

“ transfer ” shall have the meaning specified in Section ZP5(
“ Trigger Event ” shall have the meaning specified in Section 1@4
“ Trust Indenture Act " means the Trust Indenture Act of 1939, as amenaed was in force at the date of execution @ thdenture;

provided, however, that in the event the Trust Indenture Act of 1838mended after the date hereof, the term “Tingsnture Act” shall
mean, to the extent required by such amendment,rtist Indenture Act of 1939, as so amended.
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“ Trustee ” means the Person named as tAelistee” in the first paragraph of this Indenture until @sessor trustee shall have bect
such pursuant to the applicable provisions ofltmigenture, and thereafterTtustee” shall mean or include each Person who is theruatée
hereunder.

“ unit of Reference Property” shall have the meaning specified in Section 1@Gp7
“ Valuation Period ” shall have the meaning specified in Section 1&D4

“ Wholly Owned Subsidiary " means, with respect to any Person, any Subsidifisyich Person, except that, solely for purpo$ési®
definition, the reference to “50%” in the definii@f “Subsidiary” shall be deemed replaced by ansgice to “100%” (except for director
qualifying shares or similar requirements).

Section 1.02 References to Interedinless the context otherwise requires, any referéminterest on, or in respect of, any Note is thi
Indenture shall be deemed to include Additionatdest if, in such context, Additional Interestigs or would be payable pursuant to any of
Section 4.06(d), Section 4.06(e) and Section 8JdBess the context otherwise requires, any expresgion of Additional Interest in any
provision hereof shall not be construed as exclydidditional Interest in those provisions hereofendisuch express mention is not made.

ARTICLE 2
| SSUE, D ESCRIPTION, E XECUTION, R EGISTRATION AND E XCHANGE OFN OTES

Section 2.01 Designation and Amounthe Notes shall be designated as the “1.00% Cdhblee&enior Notes due 2021The aggregat
principal amount of Notes that may be authenticated delivered under this Indenture is initiallyiied to $900,000,000 (as increased by an
amount of up to $100,000,000 aggregate principawarmof any additional Notes purchased by thedhRurchasers pursuant to the exercise
of their over-allotment option as set forth in fierchase Agreement), subject to Section 2.10 acepefor Notes authenticated and delivered
upon registration or transfer of, or in exchange o in lieu of other Notes pursuant to Sectiddb2 Section 2.06, Section 2.07, Section 1C
Section 13.02 and Section 14.04.

Section 2.02 Form of NotesThe Notes and the Trustee’s certificate of autlcation to be borne by such Notes shall be substbnin
the respective forms set forth in Exhibit A, thente and provisions of which shall constitute, arelfsereby expressly incorporated in and
made a part of this Indenture. To the extent apple, the Company and the Trustee, by their exaatnd delivery of this Indenture,
expressly agree to such terms and provisions abd tmund thereby.
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Any Global Note may be endorsed with or have inocafed in the text thereof such legends or recitathanges not inconsistent with
the provisions of this Indenture as may be requingthe Custodian or the Depositary, or as mayeljeired to comply with any applicable
law or any regulation thereunder or with the ridad regulations of any securities exchange or aatieanguotation system upon which the
Notes may be listed or traded or designated foraisse or to conform with any usage with respegttioeor to indicate any special limitatic
or restrictions to which any particular Notes aubjsct.

Any of the Notes may have such letters, numbergtar marks of identification and such notatioegelinds or endorsements as the
Officers executing the same may approve (execukiereof to be conclusive evidence of such apprevad) as are not inconsistent with the
provisions of this Indenture, or as may be requicedomply with any law or with any rule or regutet made pursuant thereto or with any
rule or regulation of any securities exchange domated quotation system on which the Notes mdistezl or designated for issuance, or to
conform to usage or to indicate any special limota or restrictions to which any particular Noées subject.

Each Global Note shall represent such principalarof the outstanding Notes as shall be specifiecein and shall provide that it
shall represent the aggregate principal amountitstanding Notes from time to time endorsed theamhthat the aggregate principal am«
of outstanding Notes represented thereby may fiora to time be increased or reduced to reflectne@mses, cancellations, conversions,
transfers, exchanges or issuances of additionasNoérmitted hereby (to the extent such issuamedsiagible with the Notes represented by
such Global Note for U.S. federal income tax arntigges law purposes) permitted hereby. Any enelment of a Global Note to reflect the
amount of any increase or decrease in the amoumitefanding Notes represented thereby shall beinadhe Trustee or the Custodian, at
the direction of the Trustee, in such manner arahupstructions given by the Holder of such Noteagcordance with this Indenture.
Payment of principal (including the Fundamental @f@Repurchase Price, if applicable) of, and actamel unpaid interest on, a Global
Note shall be made to the Holder of such Note erdtite of payment, unless a record date or othansnef determining Holders eligible
receive payment is provided for herein.

Section 2.03 Date and Denomination of Notes; Payments of éseand Defaulted Amoun{s) The Notes shall be issuable in
registered form without coupons in denomination$HN00 principal amount and integral multipleséwé. Each Note shall be dated the date
of its authentication and shall bear interest ftbendate specified on the face of such Note. Actimterest on the Notes shall be compute
the basis of a 360-day year composed of twelvea80radonths and, for partial months, on the bastes@humber of days actually elapsed in a
30-day month.

(b) The Person in whose name any Note (or its Resb®r Note) is registered on the Note Registieatlose of business on any
Regular Record Date with respect to any Interegireat Date shall be entitled to receive the intgpagable on such Interest Payment Date.
Interest shall be payable at the office or agerfidhe® Company maintained by the Company for suapgaes in the United States of Amer
which shall initially be the Corporate Trust Offiaa any other office or agency located in the EhiStates of America so designated by the
Trustee. The Company shall pay interest (i) onRImysical Notes (A) to Holders holding Physical Not@ving an aggregate principal amc
of $5,000,000 or less, by check mailed to the Huld¢ these Notes at their address as it appedhe iNote Register and (B) to Holders
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holding Physical Notes having an aggregate prin@psunt of more than $5,000,000, either by cheelead to each such Holder or, upon
application by such a Holder to the Note Registi@rlater than the relevant Regular Record Dateyiby transfer in immediately available
funds to that Holder’s account within the Unitedt®s, which application shall remain in effect utfiie Holder notifies, in writing, the Note
Registrar to the contrary or (ii) on any Global &lbly wire transfer of immediately available fundghe account of the Depositary or its
nominee.

(c) Any Defaulted Amounts shall forthwith ceasétpayable to the Holder on the relevant paymetet lolat shall accrue interest per
annum at the rate borne by the Notes from, andidtic, such relevant payment date, and such Defhdlinounts together with such interest
thereon shall be paid by the Company, at its eladti each case, as provided in clause (i) ob&ipw:

(i) The Company may elect to make payment of anfalleed Amounts to the Persons in whose names tttesNor their
respective Predecessor Notes) are registered alabe of business on a special record date fopalyenent of such Defaulted Amounts,
which shall be fixed in the following manner. Ther@pany shall notify the Trustee in writing of the@unt of the Defaulted Amounts
proposed to be paid on each Note and the dategfrdposed payment (which shall be not less thate®5 after the receipt by the
Trustee of such notice, unless the Trustee shaliamt to an earlier date), and at the same timEdnepany shall deposit with the
Trustee an amount of money equal to the aggregabeiat to be paid in respect of such Defaulted An®on shall make arrangements
satisfactory to the Trustee for such deposit opriar to the date of the proposed payment, sucheyerhen deposited to be held in tr
for the benefit of the Persons entitled to suchalDiéd Amounts as in this clause provided. Theraupe Company shall fix a special
record date for the payment of such Defaulted An®wrhich shall be not more than 15 days and nettlesn 10 days prior to the date
of the proposed payment, and not less than 10aftsisthe receipt by the Trustee of the noticehefgiroposed payment. The Company
shall promptly notify the Trustee in writing of $uspecial record date and the Trustee, in the raardeat the expense of the Company,
shall cause notice of the proposed payment of Befaulted Amounts and the special record date thete be delivered to each Holc
at its address as it appears in the Note Regatéry electronic means to the Depositary in the eadsGlobal Notes, not less than 10 ¢
prior to such special record datprpvidedthe Trustee has received such notice at least yOmtéor to such special record date). Notice
of the proposed payment of such Defaulted Amoundsthe special record date therefor having beatefieered, such Defaulted
Amounts shall be paid to the Persons in whose nameelotes (or their respective Predecessor Natesjegistered at the close of
business on such special record date and shatinget be payable pursuant to the following claiisef(this Section 2.03(c).

(i) The Company may make payment of any Defauketbunts in any other lawful manner not inconsisteith the requirements
of any securities exchange or automated quotagistes on which the Notes may be listed or desighfteissuance, and upon such
notice as may be required by such exchange or at¢zhyuotation system, if, after written noticeagiby the Company to the Trustee
of the proposed payment pursuant to this clausdy swanner of payment shall be deemed practicabthéyrustee.
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Section 2.04 Execution, Authentication and Delivery of NofEse Notes shall be signed in the name and on beh#ie Company by
the manual or facsimile signature of its Chief Bxe® Officer, President, Chief Financial Offic@reasurer, Secretary, any Assistant
Secretary or any of its Executive or Senior Vicedrtents.

At any time and from time to time after the exeontand delivery of this Indenture, the Company maljver Notes executed by the
Company to the Trustee for authentication, togetitlr a Company Order for the authentication and/dey of such Notes, and the Trustee
in accordance with such Company Order shall auitetetand deliver such Notes.

Only such Notes as shall bear thereon a certifich#ithentication substantially in the form setticon the form of Note attached as
Exhibit A hereto, executed manually by an authatigignatory of the Trustee (or an authenticatingnagppointed by the Trustee as provi
by Section 16.10), shall be entitled to the begefftthis Indenture or be valid or obligatory foygourpose. Such certificate by the Trustee (or
such an authenticating agent) upon any Note exeédytéhe Company shall be conclusive evidencettiealNote so authenticated has been
duly authenticated and delivered hereunder andtieatiolder is entitled to the benefits of thisénture.

In case any Officer of the Company who shall hagaed any of the Notes shall cease to be such@ffiefore the Notes so signed s
have been authenticated and delivered by the Teustalisposed of by the Company, such Notes resleds may be authenticated and
delivered or disposed of as though the Person wgmed such Notes had not ceased to be such Offfidcee Company; and any Note may be
signed on behalf of the Company by such persorstdise actual date of the execution of such Nsitall be the Officers of the Company,
although at the date of the execution of this Itdenany such Person was not such an Officer.

Section 2.05 Exchange and Registration of Transfer of Notesstfctions on Transfer; Depositarfa) The Company shall cause to be
kept at the Corporate Trust Office a register (dgaster maintained in such office or in any otbiice or agency of the Company designated
pursuant to Section 4.02, thé&lbte Register”) in which, subject to such reasonable regulatiasg may prescribe, the Company shall
provide for the registration of Notes and of tramsfof Notes. Such register shall be in writtemfar in any form capable of being converted
into written form within a reasonable period of éinThe Trustee is hereby initially appointed thédte Registrar” for the purpose of
registering Notes and transfers of Notes as hgm@ivided. The Company may appoint one or more cteRegistrars in accordance with
Section 4.02.

Upon surrender for registration of transfer of &ote to the Note Registrar or any co-Note Registad satisfaction of the
requirements for such transfer set forth in thistia 2.05, the Company shall execute, and thet@eushall authenticate and deliver, in the
name of the designated transferee or transferaespromore new Notes of any authorized denominstéon of a like aggregate principal
amount and bearing such restrictive legends astmagquired by this Indenture.
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Notes may be exchanged for other Notes of any amftbdenominations and of a like aggregate pradcmount, upon surrender of
Notes to be exchanged at any such office or ageragtained by the Company pursuant to Section A\#enever any Notes are
surrendered for exchange, the Company shall exeantkthe Trustee shall authenticate and delifierNotes that the Holder making the
exchange is entitled to receive, bearing registmatiumbers not contemporaneously outstanding.

All Notes presented or surrendered for registratibtransfer or for exchange, repurchase or comweshall (if so required by the
Company, the Trustee, the Note Registrar or anpat®- Registrar) be duly endorsed, or be accompadnjedwritten instrument or
instruments of transfer in form satisfactory to @@mpany and duly executed, by the Holder there@Eattorney-in-fact duly authorized in
writing.

No service charge shall be imposed by the CompheyTrustee, the Note Registrar, any co-Note Regist the Paying Agent for any
exchange or registration of transfer of Notes,tbatCompany may require a Holder to pay a sumgaeifft to cover any documentary, stamp
or similar issue or transfer tax required in corioectherewith as a result of the name of the Hotifenew Notes issued upon such exchange
or registration of transfer being different frone thame of the Holder of the old Notes surrendese@Xchange or registration of transfer.

None of the Company, the Trustee, the Note Registrany co-Note Registrar shall be required tchexge or register a transfer of
(i) any Notes surrendered for conversion or, ibaipn of any Note is surrendered for conversiarthsportion thereof surrendered for
conversion or (ii) any Notes, or a portion of angt® surrendered for repurchase (and not withdramvagcordance with Article 14.

All Notes issued upon any registration of transfieexchange of Notes in accordance with this Inarenshall be the valid obligations of
the Company, evidencing the same debt, and entilétke same benefits under this Indenture as tied\surrendered upon such registration
of transfer or exchange.

(b) So long as the Notes are eligible for bawkry settlement with the Depositary, unless otlierwequired by law, subject to the fou
paragraph from the end of Section 2.05(c) all Netel be represented by one or more Notes in foba (each, a ‘Global Note”)
registered in the name of the Depositary or theineenof the Depositary. The transfer and exchafigeeficial interests in a Global Note
that does not involve the issuance of a Physicé Nball be effected through the Depositary (batie Trustee or the Custodian) in
accordance with this Indenture (including the ietns on transfer set forth herein) and the pdoces of the Depositary therefor.

(c) Every Note that bears or is required under S@stion 2.05(c) to bear the legend set forth i Section 2.05(c) (together with any
Common Stock issued upon conversion of the Notsistrequired to bear the legend set forth iniBe@&.05(d), collectively, the “
Restricted Securities’) shall be subject to the restrictions on transktrforth in this Section 2.05(c) (including th@samtained in the legend
set forth below), unless such restrictions on fiemshall be eliminated or otherwise waived by teritconsent of the Company, and the Hc
of each such Restricted Security, by such Holdssteptance thereof, agrees to be bound by all
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such restrictions on transfer. As used in thisi8e@.05(c) and Section 2.05(d), the tertnansfer ” encompasses any sale, pledge, transfer
or other disposition whatsoever of any Restrictedusity.

Until the date (the Resale Restriction Termination Date’) that is the later of (1) the date that is onaryafter the last date of original
issuance of the Notes, or such shorter periochté tis permitted by Rule 144 under the SecuritidAany successor provision thereto, and
(2) such later date, if any, as may be requiredgplicable law, any certificate evidencing sucheéN@nd all securities issued in exchange
therefor or substitution thereof, other than Comr8twck, if any, issued upon conversion thereof civlsihall bear the legend set forth in
Section 2.05(d), if applicable) shall bear a legemsubstantially the following form (unless sucbtBs have been transferred pursuant to a
registration statement that has become or beeargéectffective under the Securities Act and thatinoes to be effective at the time of such
transfer, or sold pursuant to the exemption frogisteation provided by Rule 144 or any similar gsban then in force under the Securities
Act, or unless otherwise agreed by the Companyriting, with notice thereof to the Trustee):

THIS SECURITY AND THE COMMON STOCK, IF ANY, ISSUABE UPON CONVERSION OF THIS SECURITY HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933% AMENDED (THE “SECURITIES ACT "), AND MAY NOT BE
OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED EEf0 IN ACCORDANCE WITH THE FOLLOWING SENTENCE.
BY ITS ACQUISITION HEREOF OR OF A BENEFICIAL INTERE&T HEREIN, THE ACQUIRER:

(1) REPRESENTS THAT IT AND ANY ACCOUNT FOR WHICH ITS ACTING IS A “QUALIFIED INSTITUTIONAL
BUYER” (WITHIN THE MEANING OF RULE 144A UNDER THE BECURITIES ACT) AND THAT IT EXERCISES SOLE
INVESTMENT DISCRETION WITH RESPECT TO EACH SUCH AQLNT, AND

(2) AGREES FOR THE BENEFIT OF TWITTER, INC. (THECOMPANY ") THAT IT WILL NOT OFFER, SELL, PLEDGE
OR OTHERWISE TRANSFER THIS SECURITY OR ANY BENEFWI INTEREST HEREIN PRIOR TO THE DATE THAT IS
THE LATER OF (X) ONE YEAR AFTER THE LAST ORIGINALSSUE DATE HEREOF OR SUCH SHORTER PERIOD OF TIME
AS PERMITTED BY RULE 144 UNDER THE SECURITIES ACTROANY SUCCESSOR PROVISION THERETO AND (Y) SUCH
LATER DATE, IF ANY, AS MAY BE REQUIRED BY APPLICABIE LAW, EXCEPT:

(A) TO THE COMPANY OR ANY SUBSIDIARY THEREOF, OR

(B) PURSUANT TO A REGISTRATION STATEMENT WHICH HASECOME EFFECTIVE UNDER THE
SECURITIES ACT, OR

(C) TO A QUALIFIED INSTITUTIONAL BUYER IN COMPLIANCE WITH RULE 144A UNDER THE SECURITIES
ACT, OR
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(D) PURSUANT TO AN EXEMPTION FROM REGISTRATION PRAONED BY RULE 144 UNDER THE SECURITIES
ACT OR ANY OTHER AVAILABLE EXEMPTION FROM THE REGISRATION REQUIREMENTS OF THE SECURITIES
ACT.

PRIOR TO THE REGISTRATION OF ANY TRANSFER IN ACCORNCE WITH CLAUSE (2)(D) ABOVE, THE COMPANY
AND THE TRUSTEE RESERVE THE RIGHT TO REQUIRE THE DIFERY OF SUCH LEGAL OPINIONS, CERTIFICATIONS OR
OTHER EVIDENCE AS MAY REASONABLY BE REQUIRED IN ORER TO DETERMINE THAT THE PROPOSED TRANSFER IS
BEING MADE IN COMPLIANCE WITH THE SECURITIES ACT A APPLICABLE STATE SECURITIES LAWS. NO
REPRESENTATION IS MADE AS TO THE AVAILABILITY OF ANY EXEMPTION FROM THE REGISTRATION REQUIREMENTS
OF THE SECURITIES ACT.

No transfer of any Note prior to the Resale ResticTermination Date will be registered by the dl&egistrar unless the applicable
box on the Form of Assignment and Transfer has lbbenked.

Any Note (or security issued in exchange or sultbih therefor) as to which such restrictions @msfer shall have expired in
accordance with their terms may, upon surrendsuch Note for exchange to the Note Registrar im@ance with the provisions of this
Section 2.05, be exchanged for a new Note or Nofdike tenor and aggregate principal amount, Wwishall not bear the restrictive legend
required by this Section 2.05(c) and shall notdsgmed a restricted CUSIP number. The Company Isda&ntitled to instruct the Custodian
in writing to so surrender any Global Note as taclkiisuch restrictions on transfer shall have exbineaccordance with their terms for
exchange, and, upon such instruction, the Custastiaft so surrender such Global Note for exchaagd;any new Global Note so exchanged
therefor shall not bear the restrictive legend gigekin this Section 2.05(c) and shall not be gissed a restricted CUSIP number. The
Company shall promptly notify the Trustee upondbeurrence of the Resale Restriction Terminatiotead promptly after a registration
statement, if any, with respect to the Notes or@agnmon Stock issued upon conversion of the Naassbleen declared effective under the
Securities Act.

Notwithstanding any other provisions of this Indewst(other than the provisions set forth in thistea 2.05(c)), a Global Note may not
be transferred as a whole or in part except (ifheyDepositary to a nominee of the Depositary oalmpminee of the Depositary to the
Depositary or another nominee of the Depositayyothe Depositary or any such nominee to a succ&ssgositary or a nominee of such
successor Depositary and (ii) for transfers ofipog of a Global Note in certificated form made npequest of a member of, or a participant
in, the Depositary (for itself or on behalf of anleéicial owner) by written notice given to the Tiess by or on behalf of the Depositary in
accordance with customary procedures of the Degrysitnd in compliance with this Section 2.05(c).

The Depositary shall be a clearing agency regidtangler the Exchange Act. The Company initially@pfs The Depository Trust
Company to act as Depositary with respect to edobdbNote. Initially, each Global Note shall beugd to the Depositary, registered in the
name of Cede & Co., as the nominee of the Depgsitard deposited with the Trustee as custodiaf€éate & Co.
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If (i) the Depositary notifies the Company at aimgd that the Depositary is unwilling or unable tmtinue as depositary for the Global
Notes and a successor depositary is not appointethd0 days, (ii) the Depositary ceases to bésteged as a clearing agency under
Exchange Act and a successor depositary is notigegdowvithin 90 days or (iii) an Event of Defaulitkvrespect to the Notes has occurred
is continuing and a beneficial owner of any Notguests that its beneficial interest therein be arged for a Physical Note, the Company
shall execute, and the Trustee, upon receipt @ffiner’'s Certificate, Opinion of Counsel and a Guany Order for the authentication and
delivery of Notes, shall authenticate and delia¢the Company’s expense, (x) in the case of cléiise Physical Note to such beneficial
owner in a principal amount equal to the princigalount of such Note corresponding such benefisialer’'s beneficial interest and (y) in the
case of clause (i) or (ii), Physical Notes to elaeheficial owner of the related Global Notes (@oation thereof) in an aggregate principal
amount equal to the aggregate principal amounudf $lobal Notes in exchange for such Global Nated, upon delivery of the Global
Notes to the Trustee such Global Notes shall beetad.

Physical Notes issued in exchange for all or a gfattte Global Note pursuant to this Section 2.pStw@ll be registered in such names
and in such authorized denominations as the Depgsjpursuant to instructions from its direct adinect participants or otherwise, shall
instruct the Trustee. Upon execution and authetibicathe Trustee shall deliver, at the Companyjsemse, such Physical Notes to the
Persons in whose names such Physical Notes aegistered.

At such time as all interests in a Global Note hlawen converted, canceled, repurchased or traedfesuch Global Note shall be, upon
receipt thereof, canceled by the Trustee in acemelavith its customary procedures and instructexisting between the Depositary and the
Custodian. At any time prior to such cancellatibany interest in a Global Note is exchanged foydtcal Notes, converted, canceled,
repurchased or transferred to a transferee whavesc@hysical Notes therefor or any Physical Nstexichanged or transferred for part of
such Global Note, the principal amount of such @ldtote shall, in accordance with the standing edoces and instructions existing
between the Depositary and the Custodian, be apptely reduced or increased, as the case mayndearmendorsement shall be made on
such Global Note, by the Trustee or the Custodiaithe direction

None of the Company, the Trustee or any agenteoftbmpany or the Trustee shall have any respoitgibil liability for any aspect of
the records relating to or payments made on acagfurgneficial ownership interests of a Global Notenaintaining, supervising or
reviewing any records relating to such beneficimhership interests.

(d) Until the Resale Restriction Termination Datry stock certificate representing Common Stoakeidsipon conversion of such Nt
shall bear a legend in substantially the followfagm (unless the Note or such Common Stock has tsaasferred pursuant to a registration
statement that has become or been declared effaativer the Securities Act and that continues tefteetive at the time of such transfer, or
pursuant to the exemption from
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registration provided by Rule 144 or any similasyision then in force under the Securities Actsoch Common Stock has been issued upon
conversion of Notes that have been transferrecupnitso a registration statement that has becorbeenr declared effective under the
Securities Act and that continues to be effectiviha time of such transfer, or pursuant to thevgteon from registration provided by Rule
144 or any similar provision then in force under Becurities Act, or unless otherwise agreed bytmapany with written notice thereof to
the Trustee and any transfer agent for the Comntacks

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SHRITIES ACT OF 1933, AS AMENDED (THE *“
SECURITIES ACT "), AND MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERMYE TRANSFERRED EXCEPT IN
ACCORDANCE WITH THE FOLLOWING SENTENCE. BY ITS ACQSITION HEREOF OR OF A BENEFICIAL INTEREST HEREIN,
THE ACQUIRER:

(1) REPRESENTS THAT IT AND ANY ACCOUNT FOR WHICH ITS ACTING IS A “QUALIFIED INSTITUTIONAL
BUYER” (WITHIN THE MEANING OF RULE 144A UNDER THE BECURITIES ACT) AND THAT IT EXERCISES SOLE
INVESTMENT DISCRETION WITH RESPECT TO EACH SUCH AGILNT, AND

(2) AGREES FOR THE BENEFIT OF TWITTER, INC. (THECOMPANY ") THAT IT WILL NOT OFFER, SELL, PLEDGE
OR OTHERWISE TRANSFER THIS SECURITY OR ANY BENEFL INTEREST HEREIN PRIOR TO THE DATE THAT IS
THE LATER OF (X) ONE YEAR AFTER THE LAST ORIGINALSSUE DATE OF THE SERIES OF NOTES UPON THE
CONVERSION OF WHICH THIS SECURITY WAS ISSUED OR SHGHORTER PERIOD OF TIME AS PERMITTED BY RULE
144 UNDER THE SECURITIES ACT OR ANY SUCCESSOR PRSGWN THERETO AND (Y) SUCH LATER DATE, IF ANY, AS
MAY BE REQUIRED BY APPLICABLE LAW, EXCEPT:

(A) TO THE COMPANY OR ANY SUBSIDIARY THEREOF, OR

(B) PURSUANT TO A REGISTRATION STATEMENT WHICH HABECOME EFFECTIVE UNDER THE
SECURITIES ACT, OR

(C) TO A QUALIFIED INSTITUTIONAL BUYER IN COMPLIANCE WITH RULE 144A UNDER THE SECURITIES
ACT, OR

(D) PURSUANT TO AN EXEMPTION FROM REGISTRATION PRAONED BY RULE 144 UNDER THE SECURITIES
ACT OR ANY OTHER AVAILABLE EXEMPTION FROM THE REGIFRATION REQUIREMENTS OF THE SECURITIES
ACT.

PRIOR TO THE REGISTRATION OF ANY TRANSFER IN ACCORNCE WITH CLAUSE (2)(D) ABOVE, THE COMPANY
AND THE TRANSFER AGENT FOR THE COMPANY’S COMMON STCX RESERVE THE RIGHT TO REQUIRE THE DELIVERY
OF SUCH LEGAL OPINIONS, CERTIFICATIONS OR OTHER HYENCE AS MAY REASONABLY BE REQUIRED IN ORDER TO
DETERMINE THAT THE PROPOSED
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TRANSFER IS BEING MADE IN COMPLIANCE WITH THE SECURIES ACT AND APPLICABLE STATE SECURITIES LAWS. NO
REPRESENTATION IS MADE AS TO THE AVAILABILITY OF ANY EXEMPTION FROM THE REGISTRATION REQUIREMENTS
OF THE SECURITIES ACT.

Any such Common Stock as to which such restrictmms$ransfer shall have expired in accordance thigir terms may, upon surrender
of the certificates representing such shares ofl@omStock for exchange in accordance with the mhoess of the transfer agent for the
Common Stock, be exchanged for a new certificateedificates for a like aggregate number of shafégSommon Stock, which shall not b
the restrictive legend required by this Sectiorbgd

(e) Any Note or Common Stock issued upon the caiorror exchange of a Note that is repurchasedvoed by any Affiliate of the
Company (or any Person who was an Affiliate of@mmpany at any time during the three months precgdnay not be resold by such
Affiliate (or such Person, as the case may be)asnlegistered under the Securities Act or resotdyaunt to an exemption from the registra
requirements of the Securities Act in a transadfi@b results in such Note or Common Stock, asdse may be, no longer being a “restricted
security” (as defined under Rule 144).

(f) The Trustee shall have no obligation or dutyrtonitor, determine or inquire as to compliancehvaihy restrictions on transfer
imposed under this Indenture or under applicablevidh respect to any transfer of any interestrig Blote (including any transfers between
or among depositary participants or beneficial owrme holders of any Global Note) other than taumexidelivery of such certificates and
other documentation or evidence as are expresglyresl by the terms of this Indenture, and to exantihe same to determine substantial
compliance as to form with the express requiremirgieof.

(9) Neither the Trustee nor any agent shall hayerasponsibility or liability for any actions taken not taken by the Depositary.

Section 2.06 Mutilated, Destroyed, Lost or Stolen Notiescase any Note shall become mutilated or be olgst, lost or stolen, the
Company in its discretion may execute, and upowiiten request the Trustee or an authenticatgentappointed by the Trustee shall
authenticate and deliver, a new Note, bearing stratjon number not contemporaneously outstandmgxchange and substitution for the
mutilated Note, or in lieu of and in substitutiar the Note so destroyed, lost or stolen. In evase the applicant for a substituted Note shall
furnish to the Company, to the Trustee and, if impple, to such authenticating agent such secaritpdemnity as may be required by ther
save each of them harmless from any loss, liabiitygt or expense caused by or connected with sulgstitution, and, in every case of
destruction, loss or theft, the applicant shalbdignish to the Company, to the Trustee and, fifiapble, to such authenticating agent
evidence to their satisfaction of the destructloas or theft of such Note and of the ownershipetbt

The Trustee or such authenticating agent may atitlaée any such substituted Note and deliver theesapon the receipt of such
security or indemnity as the Trustee, the Compantly & applicable, such authenticating agent mayire. No service charge shall be
imposed by the
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Company, the Trustee, the Note Registrar, any de-Registrar or the Paying Agent upon the issuahesy substitute Note, but the
Company may require a Holder to pay a sum sufftdiercover any documentary, stamp or similar issugansfer tax required in connection
therewith as a result of the name of the Holdehefnew substitute Note being different from thmaaf the Holder of the old Note that
became mutilated or was destroyed, lost or stdfecase any Note that has matured or is about tarear has been surrendered for required
repurchase or is about to be converted in accoedaitt Article 13 shall become mutilated or be dmgtd, lost or stolen, the Company may,
in its sole discretion, instead of issuing a subtiNote, pay or authorize the payment of or canwmeauthorize the conversion of the same
(without surrender thereof except in the casemitlated Note), as the case may be, if the appiif@ such payment or conversion shall
furnish to the Company, to the Trustee and, if impple, to such authenticating agent such secaritpdemnity as may be required by ther
save each of them harmless for any loss, liabitibgt or expense caused by or connected with sudtigition, and, in every case of
destruction, loss or theft, evidence satisfactorthe Company, the Trustee and, if applicable,Rening Agent or Conversion Agent of the
destruction, loss or theft of such Note and ofdhmership thereof.

Every substitute Note issued pursuant to the piavgsof this Section 2.06 by virtue of the facttthay Note is destroyed, lost or stolen
shall constitute an additional contractual obligatof the Company, whether or not the destroyexd,dostolen Note shall be found at any
time, and shall be entitled to all the benefitgmft shall be subject to all the limitations satlidn) this Indenture equally and proportionately
with any and all other Notes duly issued hereuntlerthe extent permitted by law, all Notes shalhlke&l and owned upon the express
condition that the foregoing provisions are exalasiith respect to the replacement or payment nveision or repurchase of mutilated,
destroyed, lost or stolen Notes and shall prechmeand all other rights or remedies notwithstagdiny law or statute existing or hereafter
enacted to the contrary with respect to the reptace, payment, repurchase or conversion of nedetiabtruments or other securities with
their surrender.

Section 2.07 Temporary Note®2ending the preparation of Physical Notes, the Gampmay execute and the Trustee or an
authenticating agent appointed by the Trustee alyadin written request of the Company, authentiaatbdeliver temporary Notes (printed or
lithographed). Temporary Notes shall be issuabkninauthorized denomination, and substantialthénform of the Physical Notes but with
such omissions, insertions and variations as mappeopriate for temporary Notes, all as may berdgned by the Company. Every such
temporary Note shall be executed by the Companyaatfienticated by the Trustee or such authentigatient upon the same conditions and
in substantially the same manner, and with the saffeet, as the Physical Notes. Without unreasendblay, the Company shall execute and
deliver to the Trustee or such authenticating afénsical Notes (other than any Global Note) aredetipon any or all temporary Notes (o
than any Global Note) may be surrendered in exahdémgrefor, at each office or agency maintainetheyCompany pursuant to Section 4.02
and the Trustee or such authenticating agent abtlenticate and deliver in exchange for such teargdNotes an equal aggregate principal
amount of Physical Notes. Such exchange shall lierhg the Company at its own expense and withoutharge therefor. Until so
exchanged, the temporary Notes shall in all respeetentitled to the same benefits and subjetigeame limitations under this Indenture as
Physical Notes authenticated and delivered hergunde
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Section 2.08 Cancellation of Notes Paid, Converted, Hthe Company shall cause all Notes owned by it mesdered for the purpo:
of payment, repurchase, registration of transfem@hange or conversion, if surrendered to anh®Qompany’s agents, Subsidiaries or
Affiliates, to be surrendered to the Trustee faraelation. All Notes delivered to the Trustee shalcanceled promptly by it, and no Notes
shall be authenticated in exchange therefor exagpkpressly permitted by any of the provisionthisf Indenture. The Trustee shall dispose
of canceled Notes in accordance with its custorpasgedures and, after such disposition, shall delivcertificate of such disposition to the
Company, at the Company’s written request in a Gowrder.

Section 2.09 CUSIP NumbersThe Company in issuing the Notes may use “CUSIRhIoers (if then generally in use), and, if so, the
Trustee shall use “CUSIP” numbers in all noticesiéxl to Holders as a convenience to such Holgessjdedthat any such notice may state
that no representation is made as to the correxctifesich numbers either as printed on the Notes @uch notice and that reliance may be
placed only on the other identification numbersifai on the Notes. The Company shall promptly natié Trustee in writing of any change
in the “CUSIP” numbers.

Section 2.10 Additional Notes; Repurchaséthe Company may, without the consent of the Holdexs notwithstanding Section 2.01,
reopen this Indenture and issue additional Notesumeler with the same terms as the Notes initiafiyed hereunder (except for any
differences in the issue price and interest accpuid to the issue date of such additional Noteg)n unlimited aggregate principal amount;
providedthat if any such additional Notes are not fungibith the Notes initially issued hereunder for U&leral income tax purposes, such
additional Notes shall have one or more separat8IRlWumbers. Prior to the issuance of any sucltiaddl Notes, the Company shall deli
to the Trustee a Company Order, an Officer's Geaié and an Opinion of Counsel, such Officer’stiieate and Opinion of Counsel to
cover such matters, in addition to those require&déction 16.05. In addition, the Company mayhtodxtent permitted by law, and directly
or indirectly (regardless of whether such Notessameendered to the Company), repurchase Noté®iopgen market or otherwise, whethe
the Company or its Subsidiaries or through a peivatpublic tender or exchange offer or throughnterparties to private agreements,
including by cash-settled swaps or other derivatiidhe Company shall cause any Notes so repurcliaged than Notes repurchased
pursuant to cash-settled swaps or other derivatiedse surrendered to the Trustee for cancellatiaccordance with Section 2.08.

ARTICLE 3
S ATISFACTION AND D ISCHARGE

Section 3.01 Satisfaction and Discharg&his Indenture shall upon request of the Compamyaioed in an Officer’s Certificate cease
to be of further effect, and the Trustee, at thee@se of the Company, shall execute such instrismeasonably requested by the Company
acknowledging satisfaction and discharge of thilehture, when (a) (i) all Notes
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theretofore authenticated and delivered (other {rahotes which have been destroyed, lost or staled which have been replaced, paid or
converted as provided in Section 2.06 and (y) Nfitesvhose payment money has theretofore been @edas trust or segregated and hel
trust by the Company and thereafter repaid to te@any or discharged from such trust, as providesiiction 4.04(d)) have been delivered
to the Trustee for cancellation; or (ii) the Compéias deposited with the Trustee or delivered twets, as applicable, after the Notes have
become due and payable, whether on the Maturitg,2aty Fundamental Change Repurchase Date, upears@n or otherwise, cash or
cash, shares of Common Stock or a combination dfieais applicable, solely to satisfy the CompaBisversion Obligation, sufficient to
pay all of the outstanding Notes and all other sdoesand payable under this Indenture by the Comard (b) the Company has delivered
to the Trustee an Officer’s Certificate and an @pirof Counsel, each stating that all conditiorscpdent herein provided for relating to the
satisfaction and discharge of this Indenture haentcomplied with. Notwithstanding the satisfactma discharge of this Indenture, the
obligations of the Company to the Trustee undeti@e@.06 shall survive.

ARTICLE 4
P ARTICULAR C OVENANTS OF THEC OMPANY

Section 4.01 Payment of Principal and Intere§the Company covenants and agrees that it will ceube paid the principal (including
the Fundamental Change Repurchase Price, if apf#icaf, and accrued and unpaid interest on, etied\otes at the places, at the
respective times and in the manner provided henethin the Notes.

Section 4.02 Maintenance of Office or Agencihe Company will maintain an office or agency, whigitially shall be the Corporate
Trust Office, where the Notes may be surrenderedefgistration of transfer or exchange or for prégon for payment or repurchase (*
Paying Agent”) or for conversion (‘Conversion Agent”) and where notices and demands to or upon thep@agnin respect of the Notes
and this Indenture may be served. The Companygwil prompt written notice to the Trustee of thedltion, and any change in the location,
of such office or agency.

The Company may also from time to time designateoalNote Registrars one or more other offices enages where the Notes may be
presented or surrendered for any or all such peipasd may from time to time rescind such designajprovidedthat no such designation
or rescission shall in any manner relieve the Com its obligation to maintain an office or aggni the United States of America so
designated by the Trustee as a place for such peispdhe Company will give prompt written noticette Trustee of any such designation or
rescission and of any change in the location ofsargh other office or agency. The termRdying Agent” and “ Conversion Agent” include
any such additional or other offices or agenciesplicable.

The Company hereby initially designates the Truatethe Paying Agent, Note Registrar, CustodianGauersion Agent and the
Corporate Trust Office as the office or agencyhim tynited States of America where Notes may beesdared for registration of transfer or
exchange or for presentation for payment or re@gelor for conversion and where notices and dentarmisupon the Company in respec
the Notes and this Indenture may be made.
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Section 4.03 Appointments to Fill Vacancies in Trustee’s @ffithe Company, whenever necessary to avoid or fil@ancy in the
office of Trustee, will appoint, in the manner pided in Section 7.09, a Trustee, so that therd ahall times be a Trustee hereunder.

Section 4.04 Provisions as to Paying Agelf&) If the Company shall appoint a Paying Agentothan the Trustee, the Company will
cause such Paying Agent to execute and delivéretd tustee an instrument in which such agent sigaéle with the Trustee, subject to the
provisions of this Section 4.04:

(i) that it will hold all sums held by it as sucheat for the payment of the principal (including fiundamental Change Repurct
Price, if applicable) of, and accrued and unpaidrést on, the Notes in trust for the benefit ef Holders of the Notes;

(ii) that it will give the Trustee prompt notice afy failure by the Company to make any paymettefrincipal (including the
Fundamental Change Repurchase Price, if applicablend accrued and unpaid interest on, the Netesh the same shall be due and
payable; and

(iii) that at any time during the continuance offarent of Default, upon request of the Trustewjlitforthwith pay to the Trustee
all sums so held in trust.

The Company shall, on or before each due dateegbtimcipal (including the Fundamental Change Relpase Price, if applicable) of,
or accrued and unpaid interest on, the Notes, depitk the Paying Agent a sum sufficient to pagitsyrincipal (including the Fundamental
Change Repurchase Price, if applicable) or accanedunpaid interest, and (unless such Paying Aigehe Trustee) the Company will
promptly notify the Trustee of any failure to tadch actionprovidedthat if such deposit is made on the due date, dapbsit must be
received by the Paying Agent by 11:00 a.m., NewkY®ity time, on such date.

(b) If the Company shall act as its own Paying Agemwill, on or before each due date of the piat (including the Fundamental
Change Repurchase Price, if applicable) of, anduadcand unpaid interest on, the Notes, set asédgegate and hold in trust for the benefit
of the Holders of the Notes a sum sufficient to pagh principal (including the Fundamental ChangpuRchase Price, if applicable) and
accrued and unpaid interest so becoming due ahgneihptly notify the Trustee in writing of any fare to take such action and of any
failure by the Company to make any payment of tfiecfpal (including the Fundamental Change RepwelRrice, if applicable) of, or
accrued and unpaid interest on, the Notes whesahe shall become due and payable.

(c) Anything in this Section 4.04 to the contraptwithstanding, the Company may, at any time, lier purpose of obtaining a
satisfaction and discharge of this Indenture, oafoy other reason, pay, cause to be paid or ddlivine Trustee all sums or amounts held in
trust by the Company or any Paying Agent hereuadeequired by this Section 4.04, such sums or
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amounts to be held by the Trustee upon the trestsrcontained and upon such payment or deliveth® Company or any Paying Agent to
the Trustee, the Company or such Paying Agent blealleased from all further liability but onlythvirespect to such sums or amounts.

(d) Subject to applicable abandoned property lang,money and shares of Common Stock depositedthétiirustee or any Paying
Agent, or then held by the Company, in trust fa pmyment of the principal (including the Fundarak@hange Repurchase Price, if
applicable) of, accrued and unpaid interest onthadtonsideration due upon conversion of any Noteramaining unclaimed for two years
after such principal (including the Fundamental @eaRepurchase Price, if applicable), interesbosieration due upon conversion has
become due and payable shall be paid to the Compangquest of the Company contained in an Offic€ertificate, or (if then held by the
Company) shall be discharged from such trust; hadHolder of such Note shall thereafter, as aneurse general creditor, look only to the
Company for payment thereof, and all liability bétTrustee or such Paying Agent with respect tb sust money and shares of Common
Stock, and all liability of the Company as trustieereof, shall thereupon ceapegvided, however, that the Trustee or such Paying Agent,
before being required to make any such repaymemy, (lsut shall not be obligated) at the expensé@®Qompany cause to be published o
in a newspaper published in the English languag&tomarily published on each Business Day and ioéigé circulation in The Borough of
Manhattan, The City of New York, notice that sucbnay and shares of Common Stock remains unclaimedhat, after a date specified
therein, which shall not be less than 30 days filmendate of such publication, any unclaimed balaricich money and shares of Common
Stock then remaining will be repaid or deliveredite Company.

(e) Upon any Event of Default pursuant to Sectidyi ) or (i), the Trustee shall automatically be Paying Agent.

Section 4.05 ExistenceSubject to Article 11, the Company shall do or eatasbe done all things necessary to preserve ee ik full
force and effect its corporate existence.

Section 4.06 Rule 144A Information Requirement and Annual Rep@) At any time the Company is not subject to Secfi3 or 15
(d) of the Exchange Act, the Company shall, so lasg@ny of the Notes or any shares of Common Ssésciable upon conversion thereof
shall, at such time, constitute “restricted se@sftwithin the meaning of Rule 144(a)(3) under 8ezurities Act, promptly provide to the
Trustee and will, upon written request, providamy Holder, beneficial owner or prospective purenad such Notes or any shares of
Common Stock issuable upon conversion of such Nttednformation required to be delivered pursuariRule 144A(d)(4) under the
Securities Act to facilitate the resale of suchéd$obr shares of Common Stock pursuant to Rule 1#4A.Company shall take such further
action as any Holder or beneficial owner of suched®r such Common Stock may reasonably requéisétextent from time to time requir
to enable such Holder or beneficial owner to agthsNotes or shares of Common Stock in accordaitbeRule 144A, as such rule may be
amended from time to time.

(b) The Company shall file with the Trustee, with days after the same are required to be filéll thie Commission (giving effect to
any grace period provided by Rule 12b-25 (or arogessor rule) under the Exchange Act), copies pidamcuments or reports that the
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Company is required to file with the Commissionguant to Section 13 or 15(d) of the Exchange Aatl(eling any such information,
documents or reports, or portions thereof, suliigconfidential treatment and any correspondendie the Commission). Any such document
or report that the Company files with the Commissi@ the Commission’s EDGAR system shall be deetadx filed with the Trustee for
purposes of this Section 4.06(b) at the time swatudhents are filed via the EDGAR system (or anygsssor thereto), it being understood
that the Trustee shall not be responsible for dateng whether such filings have been made.

(c) Delivery of the reports and documents describhesibsection (b) above to the Trustee is forrimftional purposes only, and the
Trustee’s receipt of such shall not constitute trolsive notice of any information contained tharer determinable from information
contained therein, including the Company’s comméwith any of its covenants hereunder (as to witiehTrustee is entitled to conclusively
rely on an Officer’s Certificate).

(d) If, at any time during the six-month period megng on, and including, the date that is six nigraifter the last date of original
issuance of the Notes, the Company fails to tinfildyany document or report that it is requiredit® with the Commission pursuant to
Section 13 or 15(d) of the Exchange Act, as appleéfter giving effect to all applicable graceipds thereunder and other than reports on
Form 8-K), or the Notes are not otherwise freedylable by Holders other than the Company’s Afigabr Holders that were the Company’s
Affiliates at any time during the three months @@iog (as a result of restrictions pursuant to WeSurities laws or the terms of this Inden
or the Notes), the Company shall pay Additiona¢itest on the Notes. Such Additional Interest shadlue on the Notes at the rate of
0.50% per annum of the principal amount of the Natetstanding for each day during such period toictvthe Company’s failure to file has
occurred and is continuing or the Notes are natmilse freely tradable by Holders other than thenGany’s Affiliates (or Holders that have
been the Company’s Affiliates at any time during three months preceding) without restrictions pamns to U.S. securities laws or the terms
of this Indenture or the Notes. As used in thisti®act.06(d), documents or reports that the Compamngquired to “file” with the
Commission pursuant to Section 13 or 15(d) of tkehange Act does not include documents or repbaisthe Company furnishes to the
Commission pursuant to Section 13 or 15(d) of thehiange Act.

(e) If, and for so long as, the restrictive legendhe Notes specified in Section 2.05(c) has rehlremoved, the Notes are assigned a
restricted CUSIP number or the Notes are not otiserfveely tradable by Holders other than the CamjzaAffiliates or Holders that were
the Company'’s Affiliates at any time during theeamonths preceding (without restrictions purstamt.S. securities laws or the terms of
this Indenture or the Notes) as of the 370th désr dlfie last date of original issuance of the Nates Company shall pay Additional Interest
on the Notes at a rate equal to 0.50% per annuimegbrincipal amount of Notes outstanding until testrictive legend on the Notes has been
removed in accordance with Section 2.05(c), theeBlare assigned an unrestricted CUSIP and the Hadeeely tradable by Holders other
than the Company’s Affiliates (or Holders that wdre Company’s Affiliates at any time during theeth months preceding) (without
restrictions pursuant to U.S. securities laws ertdrms of this Indenture or the Notes).
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(f) Additional Interest will be payable in arreams each Interest Payment Date following accrushésame manner as regular interest
on the Notes.

(g) The Additional Interest that is payable in adamce with Section 4.06(d) or Section 4.06(e)ldf®lin addition to, and not in lieu of,
any Additional Interest that may be payable asalt®f the Company’s election pursuant to Secid¥8. Notwithstanding the foregoing, in
no event shall Additional Interest accrue undernténms of this Indenture (aggregating any Additldngerest payable pursuant to
Section 4.06(d) or Section 4.06(e) with any Additibinterest payable pursuant to Section 6.03)rateaper year in excess of 0.50%,
regardless of the number of events or circumstagieggg rise to the requirement to pay such Addigibinterest. The Trustee shall have no
duty to verify the Company'’s determination of wiestlhdditional Interest is due or the Compangalculations as to the amount of Additia
Interest.

(h) If Additional Interest is payable by the Compaursuant to Section 4.06(d) or Section 4.06t&@,Gompany shall deliver to the
Trustee an Officer’s Certificate to that effecttistg (i) the amount of such Additional Interestttigpayable and (ii) the date on which such
Additional Interest is payable. Unless and unflesponsible Officer of the Trustee receives atibiporate Trust Office such a certificate,
the Trustee may assume without inquiry that no @additional Interest is payable. If the Company pagl Additional Interest directly to the
Persons entitled to it, the Company shall delieethe Trustee an Officer’s Certificate setting ffiattie particulars of such payment.

Section 4.07 Stay, Extension and Usury Law$ie Company covenants (to the extent that it mafully do so) that it shall not at any
time insist upon, plead, or in any manner whatspelam or take the benefit or advantage of, aay,stxtension or usury law or other law
that would prohibit or forgive the Company from payall or any portion of the principal of or in&=st on the Notes as contemplated herein,
wherever enacted, now or at any time hereaftevricef or that may affect the covenants or the pedoce of this Indenture; and the
Company (to the extent it may lawfully do so) hgrelapressly waives all benefit or advantage of sugh law, and covenants that it will not,
by resort to any such law, hinder, delay or imphdeexecution of any power herein granted to thestBe, but will suffer and permit the
execution of every such power as though no sucthkshvbeen enacted.

Section 4.08 Compliance Certificate; Statements as to Defalilite Company shall deliver to the Trustee within #29s after the end
of each fiscal year of the Company (beginning wlith fiscal year ending on December 31, 2014) aic@ff Certificate stating whether the
signers thereof have knowledge of any failure ley@ompany to comply with all conditions and coveaadhen required to be performed
under this Indenture and, if so, specifying eaathdailure and the nature thereof.

In addition, the Company shall deliver to the Tegstas soon as possible, and in any event withate$8 after the occurrence of any
Event of Default or Default, an Officer’s Certifieasetting forth the details of such Event of DéfauDefault, its status and the action that
the Company is taking or proposing to take in resfleereof.
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Section 4.09 Further Instruments and Actdpon request of the Trustee, the Company will etecand deliver such further instruments
and do such further acts as may be reasonably s@ges proper to carry out more effectively thegmses of this Indenture.

ARTICLE 5
L 1sTS oFH OLDERS ANDR EPORTS BY THEC OMPANY AND THE T RUSTEE

Section 5.01 Lists of HoldersThe Company covenants and agrees that it will fimor cause to be furnished to the Trustee and any
Paying Agent, semi-annually, not more than 15 a@diexr each March 1 and September 1 in each yeamiag with March 1, 2015, and at
such other times as the Trustee may request imgyritvithin 30 days after receipt by the Companwie§ such request (or such lesser time as
the Trustee may reasonably request in order toleritaio timely provide any notice to be providegibhereunder), a list in such form as the
Trustee may reasonably require of the names anessibs of the Holders as of a date not more thatays (or such other date as the Trustee
may reasonably request in order to so provide anlg sotices) prior to the time such informatioifuisiished, except that no such list need be
furnished so long as the Trustee is acting as Retgstrar.

Section 5.02 Preservation and Disclosure of LisThe Trustee shall preserve, in as current a foria esasonably practicable, all
information as to the names and addresses of thdeksocontained in the most recent list furnishked &s provided in Section 5.01 or

maintained by the Trustee in its capacity as Natgifrar, if so acting. The Trustee may destroylatyurnished to it as provided in
Section 5.01 upon receipt of a new list so furnishe

ARTICLE 6
D EFAULTS AND R EMEDIES
Section 6.01 Events of DefaulEach of the following events shall be aBvent of Default” with respect to the Notes:
(a) default in any payment of interest on any Neten due and payable, and the default continues fariod of 30 days;

(b) default in the payment of principal of any Netken due and payable on the Maturity Date, upgrrequired repurchase, upon
declaration of acceleration or otherwise;

(c) failure by the Company to comply with its olatgpn to convert the Notes in accordance with liniienture upon exercise of a
Holder’s conversion right and such failure contimfer a period of three Business Days;

(d) failure by the Company to comply with its olaltgons under Article 11;

(e) failure by the Company to issue a Fundamerttahn@e Company Notice in accordance with SectioB2(4) or notice of a specified
corporate event in accordance with Section 13.Qii)loy (iii), in each case when due;
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() failure by the Company for 60 days after writteotice from the Trustee or the Holders of attl@&8s in principal amount of the
Notes then outstanding has been received by thep@ayrto comply with any of its other agreementsaioied in the Notes or this Indentu

(g) default by the Company or any Significant Sdlzsly with respect to any mortgage, agreementheranstrument under which there
may be outstanding, or by which there may be secorevidenced, any indebtedness for money borrowedcess of $100,000,000 (or its
foreign currency equivalent) in the aggregate ef@mpany and/or any such Subsidiary, whether mgtetbtedness now exists or shall
hereafter be created (i) resulting in such indeixsd becoming or being declared due and payalfi¢ constituting a failure to pay the
principal of any such indebtedness when due andtgayat its stated maturity, upon required repusehapon declaration of acceleration or
otherwise, and in the cases of clauses (i) and{ij acceleration shall not have been rescindadraslled or such failure to pay or default
shall not have been cured or waived, or such ireditass shall not have been paid or dischargeeasmse may be, within 30 days after
written notice of such acceleration or failure &ypas the case may be, has been received by thpady or such Subsidiary of the Company
from the Trustee, or by the Trustee and the Comframy the Holders of at least 25% in principal amiof the Notes then outstanding;

(h) the Company or any Significant Subsidiary shathmence a voluntary case or other proceedingragéfuidation, reorganization
or other relief with respect to the Company or angh Significant Subsidiary or its debts under bagkruptcy, insolvency or other similar
law now or hereafter in effect or seeking the appoent of a trustee, receiver, liquidator, custodiaother similar official of the Company
any such Significant Subsidiary or any substapigat of its property, or shall consent to any stetlef or to the appointment of or taking
possession by any such official in an involuntaagecor other proceeding commenced against it,ak relake a general assignment for the
benefit of creditors, or shall fail generally toydés debts as they become due; or

(i) an involuntary case or other proceeding shaltbmmenced against the Company or any Signifi8ahsidiary seeking liquidation,
reorganization or other relief with respect to @@mpany or such Significant Subsidiary or its deftder any bankruptcy, insolvency or ot
similar law now or hereafter in effect or seekihg ippointment of a trustee, receiver, liquidatastodian or other similar official of the
Company or such Significant Subsidiary or any sattsal part of its property, and such involuntaage or other proceeding shall remain
undismissed and unstayed for a period of 30 cotisecdays.

Section 6.02Acceleration; Rescission and Annulmetftone or more Events of Default shall have ooedrand be continuing (whate'
the reason for such Event of Default and whethghatl be voluntary or involuntary or be effectgddperation of law or pursuant to any
judgment, decree or order of any court or any gnadee or regulation of any administrative or gawvaeental body), then, and in each and e
such case (other than an Event of Default spedifiegection 6.01(h) or Section 6.01(i) with respecthe Company), unless the principal of
all of the Notes shall have already become duepapdble, either the Trustee or the Holders ofa#tl@5% in aggregate principal amount of
the Notes then outstanding determined in accordastbeSection 8.04, by notice in writing to the Cpamy (and to the Trustee if given by
Holders), may declare 100% of the principal of, andrued and unpaid interest on, all the
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Notes to be due and payable immediately, and upgrsiach declaration the same shall become andalnalatically be immediately di
and payable, anything in this Indenture or in tlotds contained to the contrary notwithstandingnlEvent of Default specified in
Section 6.01(h) or Section 6.01(i) with respedii® Company occurs and is continuing, 100% of tivecipal of, and accrued and unpaid
interest, if any, on, all Notes shall become arallstutomatically be immediately due and payable.

The immediately preceding paragraph, however, ligestito the conditions that if, at any time aftes principal of the Notes shall have
been so declared due and payable, and before dgsnpnt or decree for the payment of the moniesstia## have been obtained or entered as
hereinafter provided, the Company shall pay orlstegdosit with the Trustee a sum sufficient to pestallments of accrued and unpaid
interest upon all Notes and the principal of angt ath Notes that shall have become due otherwize iy acceleration (with interest on
overdue installments of accrued and unpaid inteagst on such principal at the rate borne by theedlat such time) and amounts due to the
Trustee pursuant to Section 7.06, and if (1) regmiswould not conflict with any judgment or decaea court of competent jurisdiction and
(2) any and all existing Events of Default undes thdenture, other than the nonpayment of thecgral of and accrued and unpaid interes
any, on Notes that shall have become due solebubli acceleration, shall have been cured or wauesliant to Section 6.09, then and in
every such case (except as provided in the immagdiaticceeding sentence) the Holders of a majoriaggregate principal amount of the
Notes then outstanding, by written notice to thenfany and to the Trustee, may waive all Default&wents of Default with respect to t
Notes and rescind and annul such declaration arwbitsequences and such Default shall cease tpaxisany Event of Default arisil
therefrom shall be deemed to have been cured &nygurpose of this Indenture; but no such waiveescission and annulment shall extend
to or shall affect any subsequent Default or Exxéidefault, or shall impair any right consequergrdon. Notwithstanding anything to the
contrary herein, no such waiver or rescission amtlbnent shall extend to or shall affect any DefaulEvent of Default resulting from (i) tl
nonpayment of the principal of, or accrued and ithpaerest on, any Notes, (ii) a failure to refnase any Notes when required or (iii) a
failure to pay or deliver, as the case may begtresideration due upon conversion of the Notes.

Section 6.03Additional Interest Notwithstanding anything in this Indenture ottle Notes to the contrary, to the extent the Compan
elects, the sole remedy for an Event of Defauditied) to the Company’s failure to comply with itsligations as set forth in Section 4.06(b)
shall, for the first 360 days after the occurreateuch an Event of Default, consist exclusivelyha right to receive Additional Interest on
the Notes at a rate equal to (i) 0.25% per annutheoprincipal amount of the Notes outstandingefach day during the first 180 calendar
days on which such Event of Default is continuirgibning on, and including, the date on which dbeant of Default first occurs (or, if
earlier, the date on which such Event of Defauttlised or waived as provided for in this Indentwel (i) 0.50% per annum of the principal
amount of the Notes outstanding for each day fraamd, including, the 181st calendar day to, and gholy, the 360th calendar day after the
occurrence of such an Event of Default during wisgbh Event of Default is continuing (or, if earjithe date on which such Event of Def
is cured or waived as provided for in this IndeajuAdditional Interest payable pursuant to thist®a 6.03 shall be in addition to, not in lieu
of, any Additional Interest payable pursuant tot®ac4.06(d)
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or Section 4.06(e). If the Company so elects, fddlitional Interest shall be payable in the samamea and on the same dates as regular
interest on the Notes. On the 361st day after &wemt of Default (if the Event of Default relatitmthe Company’s failure to comply with its
obligations as set forth in Section 4.06(b) is cwried or waived prior to such 361st day), the Nstedl be immediately subject to accelera
as provided in Section 6.02. In the event the Campmbes not elect to pay Additional Interest foliogvan Event of Default in accordance
with this Section 6.03 or the Company elected taarauch payment but does not pay the Addition&r&st when due, the Notes shall be
immediately subject to acceleration as providefention 6.02.

In order to elect to pay Additional Interest as $loée remedy during the first 360 days after theuoence of any Event of Default
described in the immediately preceding paragrdphQompany must notify all Holders of the Notes, Thustee and the Paying Agent of <
election in writing prior to the beginning of suBB0-day period. Upon the failure to timely give Isuotice, the Notes shall be immediately
subject to acceleration as provided in Section.6.02

In no event shall Additional Interest accrue urttierterms of this Indenture (aggregating any Addéi Interest payable pursuant to-
Section 6.03 with any Additional Interest payahleguant to Section 4.06(d) or Section 4.06(e))rate per year in excess of 0.50%,
regardless of the number of events or circumstagie&sg rise to the requirement to pay such Addigéibinterest.

Section 6.04 Payments of Notes on Default; Suit Thereffoan Event of Default described in clause (a)rdf Section 6.01 shall ha
occurred, the Company shall, upon demand of thet&ey pay to the Trustee, for the benefit of thlkis of the Notes, the whole amount
then due and payable on the Notes for principaliatedest, if any, with interest on any overduenpipal and interest, if any, at the rate borne
by the Notes at such time, and, in addition themtch further amount as shall be sufficient toecany amounts due to the Trustee under
Section 7.06. If the Company shall fail to pay saafunts forthwith upon such demand, the Trusteigs iown name and as trustee of an
express trust, may institute a judicial proceedorghe collection of the sums so due and unpaaly prosecute such proceeding to judgment
or final decree and may enforce the same agaiasttimpany or any other obligor upon the Notes atidat the moneys adjudged or decr
to be payable in the manner provided by law ouhefproperty of the Company or any other obligasruphe Notes, wherever situated.

In the event there shall be pending proceedingthiBbbankruptcy or for the reorganization of therpany or any other obligor on the
Notes under Title 11 of the United States Codeanyrother applicable law, or in case a receivesigage or trustee in bankruptcy
reorganization, liquidator, sequestrator or similfficial shall have been appointed for or takesgession of the Company or such other
obligor, the property of the Company or such otftdigor, or in the event of any other judicial peedings relative to the Company or such
other obligor upon the Notes, or to the creditarproperty of the Company or such other obligog, Thustee, irrespective of whether the
principal of the Notes shall then be due and payabltherein expressed or by declaration or otseraund irrespective of whether the Trustee
shall have made any demand pursuant to the progigibthis Section 6.04, shall be entitled and ergred, by intervention in such
proceedings or otherwise, to file and prove a claimlaims for the whole amount of principal andraed and unpaid interest, if any, in
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respect of the Notes, and, in case of any judmiateedings, to file such proofs of claim and othegpers or documents and to take such other
actions as it may deem necessary or advisablelgr ¢o have the claims of the Trustee (including elaim for the reasonable compensation,
expenses, dishursements and advances of the Tritstegents and counsel) and of the Holders alliowesuch judicial proceedings relative

to the Company or any other obligor on the Notssoii their creditors, or its or their propertydéo collect and receive any monies or other
property payable or deliverable on any such claang, to distribute the same after the deducticangfamounts due to the Trustee under
Section 7.06; and any receiver, assignee or triisteankruptcy or reorganization, liquidator, cubém or similar official is hereby authorized
by each of the Holders to make such payments ta@ithstee, as administrative expenses, and, invbeteéhat the Trustee shall consent to the
making of such payments directly to the Holdergdy to the Trustee any amount due it for reasenedinpensation, expenses, advances an
disbursements, including agents and counsel feelsinaluding any other amounts due to the TrustekeuSection 7.06, incurred by it up to
the date of such distribution. To the extent thihspayment of reasonable compensation, expersenees and disbursements out of the
estate in any such proceedings shall be denieahfpreason, payment of the same shall be securadiéy on, and shall be paid out of, any
and all distributions, dividends, monies, secusii@d other property that the Holders of the Notag be entitled to receive in such
proceedings, whether in liquidation or under argnpf reorganization or arrangement or otherwise.

Nothing herein contained shall be deemed to awtldhie Trustee to authorize or consent to or aaegdiopt on behalf of any Holder
any plan of reorganization, arrangement, adjustmenbmposition affecting such Holder or the rigbtsny Holder thereof, or to authorize
the Trustee to vote in respect of the claim of Hiyder in any such proceeding.

All rights of action and of asserting claims unttés Indenture, or under any of the Notes, mayrifereed by the Trustee without the
possession of any of the Notes, or the produchierebf at any trial or other proceeding relativeréto, and any such suit or proceeding
instituted by the Trustee shall be brought in isianame as trustee of an express trust, and anyegcof judgment shall, after provision for
the payment of the reasonable compensation, expetisbursements and advances of the Trustegjatgsaand counsel, be for the ratable
benefit of the Holders of the Notes.

In any proceedings brought by the Trustee (andhjnpeioceedings involving the interpretation of gmgvision of this Indenture to
which the Trustee shall be a party) the Truste# beaheld to represent all the Holders of the Np#nd it shall not be necessary to make any
Holders of the Notes parties to any such proceeading

In case the Trustee shall have proceeded to endmrgeight under this Indenture and such proceedéhgll have been discontinued or
abandoned because of any waiver pursuant to Se&f®nor any rescission and annulment pursuanéttich 6.02 or for any other reason or
shall have been determined adversely to the Truster and in every such case the Company, theerobihd the Trustee shall, subject to
determination in such proceeding, be restored misjedy to their several positions and rights heaer, and all rights, remedies and powers
of the Company, the Holders and the Trustee sbhalirtue as though no such proceeding had beetuitesti
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Section 6.05 Application of Monies Collected by Trust@@y monies or property collected by the Trusteespant to this Article 6 wi
respect to the Notes shall be applied in the falhgvorder, at the date or dates fixed by the Trufbe the distribution of such monies or
property, upon presentation of the several Noted stamping thereon the payment, if only partipbyd, and upon surrender thereof, if fully
paid:

First , to the payment of all amounts due the Truste@uBéction 7.06;

Second, in case the principal of the outstanding Notes|stot have become due and be unpaid, to the patyofiénterest on, and any
cash due upon conversion of, the Notes in defautié order of the date due of the payments of sutehest and cash due upon conversiol
the case may be, with interest (to the extentgbah interest has been collected by the Trustem) spch overdue payments at the rate borne
by the Notes at such time, such payments to be madalely to the Persons entitled thereto;

Third , in case the principal of the outstanding Notedldtave become due, by declaration or otherwisd ke unpaid to the payment
of the whole amount (including, if applicable, {heyment of the Fundamental Change Repurchase ditany cash due upon conversion)
then owing and unpaid upon the Notes for princgral interest, if any, with interest on the overguacipal and, to the extent that such
interest has been collected by the Trustee, uperdae installments of interest at the rate bornthbyNotes at such time, and in case such
monies shall be insufficient to pay in full the ila@mounts so due and unpaid upon the Notes, thire tpayment of such principal
(including, if applicable, the Fundamental Changpichase Price and the cash due upon conversidnptrest without preference or
priority of principal over interest, or of interester principal or of any installment of intereseo any other installment of interest, or of any
Note over any other Note, ratably to the aggregaseich principal (including, if applicable, therftlamental Change Repurchase Price
any cash due upon conversion) and accrued anddimpearest; and

Fourth , to the payment of the remainder, if any, to tleenPany or as a court of competent jurisdiction miagct in a final non-
appealable order.

Section 6.06 Proceedings by HolderExcept to enforce the right to receive paymentrofqipal (including, if applicable, the
Fundamental Change Repurchase Price) or interest die, or the right to receive payment or delivdrthe consideration due upon
conversion, no Holder of any Note shall have agitrby virtue of or by availing of any provision this Indenture to institute any suit, action
or proceeding in equity or at law upon or undewith respect to this Indenture, or for the appoietitnof a receiver, trustee, liquidator,
custodian or other similar official, or for any ettremedy hereunder, unless:

(a) such Holder previously shall have given toThastee written notice of an Event of Default afidhe continuance thereof, as herein
provided;

(b) Holders of at least 25% in aggregate princgmabunt of the Notes then outstanding shall haveermaitten request upon the Trustee
to institute such action, suit or proceeding iroidn name as Trustee hereunder;
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(c) such Holders shall have offered to the Trustesh indemnity or security satisfactory to it agaiany loss, liability or expense to be
incurred therein or thereby;

(d) the Trustee for 60 days after its receipt ahsnotice, request and offer of such indemnityemusity, shall have neglected or refused
to institute any such action, suit or proceedingl a

(e) no direction that, in the opinion of the Trgstis inconsistent with such written request shalle been given to the Trustee by the
Holders of a majority of the aggregate principabamt of the Notes then outstanding within such &9-geriod pursuant to Section 6.09,

it being understood and intended, and being exigressenanted by the taker and Holder of every Nuth every other taker and Holder and
the Trustee that no one or more Holders shall laayeright in any manner whatever by virtue of ordwailing of any provision of this
Indenture to affect, disturb or prejudice the rggbt any other Holder, or to obtain or seek to whpaiority over or preference to any other
such Holder, or to enforce any right under thisimdre, except in the manner herein provided anthfoequal, ratable and common benefit
of all Holders (except as otherwise provided hgrdtor the protection and enforcement of this $&c@.06, each and every Holder and the
Trustee shall be entitled to such relief as cagiben either at law or in equity.

Notwithstanding any other provision of this Indestand any provision of any Note, the right of &older to receive payment or
delivery, as the case may be, of (x) the princfpalluding the Fundamental Change Repurchase Rfiapplicable) of, (y) accrued and
unpaid interest, if any, on, and (z) the considenailue upon conversion of, such Note, on or dfterrespective due dates expressed or
provided for in such Note or in this Indenturet@institute suit for the enforcement of any suelgrpent or delivery, as the case may be, «
after such respective dates against the Compatiynshide impaired or affected without the consefguch Holder.

Section 6.07 Proceedings by Truste case of an Event of Default, the Trustee maisiniscretion proceed to protect and enforce the
rights vested in it by this Indenture by such appiaie judicial proceedings as are necessary tiegrand enforce any of such rights, eithe
suit in equity or by action at law or by proceedindpankruptcy or otherwise, whether for the spe@hforcement of any covenant or
agreement contained in this Indenture or in aithefexercise of any power granted in this Indentoréo enforce any other legal or equitable
right vested in the Trustee by this Indenture otdoy.

Section 6.08 Remedies Cumulative and ContinuiBgcept as provided in the last paragraph of Se&i66, all powers and remedies
given by this Article 6 to the Trustee or to theldts shall, to the extent permitted by law, bentle@ cumulative and not exclusive of any
thereof or of any other powers and remedies availabthe Trustee or the Holders of the Notes,uoljgjal proceedings or otherwise, to
enforce the performance or observance of the consr@and agreements contained in this Indenturenartklay or omission of the Trustee or
of any Holder of any of the Notes to exercise agkitror power accruing upon any Default or Evenbefault shall impair any such right or
power, or shall be construed to be a waiver ofsargh
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Default or Event of Default or any acquiescencedime and, subject to the provisions of Sectior66eévery power and remedy given by this
Article 6 or by law to the Trustee or to the Hoklenay be exercised from time to time, and as afteshall be deemed expedient, by the
Trustee or by the Holders.

Section 6.09 Direction of Proceedings and Waiver of DefaulgsMiajority of HoldersThe Holders of a majority of the aggregate
principal amount of the Notes at the time outstagdietermined in accordance with Section 8.04 s$taalé the right to direct the time, metl
and place of conducting any proceeding for any thhavailable to the Trustee or exercising any taugiower conferred on the Trustee with
respect to the Noteprovided, however, that (a) such direction shall not be in confliéth any rule of law or with this Indenture, and {he
Trustee may take any other action deemed prop#rebyrustee that is not inconsistent with suchdiioe. The Trustee may refuse to follow
any direction that it determines is in conflict kvdny rule of law or this Indenture, is unduly pigial to the rights of any other Holder or t
would involve the Trustee in personal liability.Rlolders of a majority in aggregate principal amtaf the Notes at the time outstanding
determined in accordance with Section 8.04 mayedralh of the Holders of all of the Notes waive grast Default or Event of Default
hereunder and its consequences except (i) a défiahke payment of accrued and unpaid interestyf, on, or the principal (including any
Fundamental Change Repurchase Price) of, the Mdtes due that has not been cured pursuant to tvisns of Section 6.01, (ii) a failure
by the Company to pay or deliver, as the case reayhle consideration due upon conversion of thedlot (iii) a default in respect of a
covenant or provision hereof which under Articleckhnot be modified or amended without the conseatich Holder of an outstanding N
affected. Upon any such waiver the Company, thet€riand the Holders of the Notes shall be restorttkir former positions and rights
hereunder; but no such waiver shall extend to abgequent or other Default or Event of Defaultnopair any right consequent thereon.
Whenever any Default or Event of Default hereurstell have been waived as permitted by this Seétio8, said Default or Event of Defe
shall for all purposes of the Notes and this Indembe deemed to have been cured and to be nahwaimigt; but no such waiver shall extenc
any subsequent or other Default or Event of Defauimpair any right consequent thereon.

Section 6.10 Notice of DefaultsThe Trustee shall, within 90 days after a Respdagilfficer receives written notice of the occurrenc
and continuance of a Default of which it has ackmwledge, send to all Holders as the names adikaskes of such Holders appear upor
Note Register, or, in the case of Global Noteg;tadaically in accordance with the applicable pahaes of the Depositary, notice of all st
Defaults, unless such Defaults shall have beerdaurgvaived before the giving of such notipegvidedthat, except in the case of a Default
in the payment of the principal of (including therlamental Change Repurchase Price, if applicaii@ccrued and unpaid interest on, any
of the Notes or a Default in the payment or delnafrthe consideration due upon conversion, thestBieishall be protected in withholding
such notice if and so long as it in good faith deiaes that the withholding of such notice is ie thterests of the Holders.

Section 6.11 Undertaking to Pay Costall parties to this Indenture agree, and each Hotdeny Note by its acceptance thereof shall
be deemed to have agreed, that any court mays distretion, require, in any suit for the enforeaitrof any right or remedy under this
Indenture, or in any suit against the Trustee for @ction taken or omitted by it as Trustee, the
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filing by any party litigant in such suit of an wertiaking to pay the costs of such suit and thah soecirt may in its discretion assess reasonable
costs, including reasonable attorneys’ fees anémsgs, against any party litigant in such suitjritadue regard to the merits and good faith
of the claims or defenses made by such party fitigaovidedthat the provisions of this Section 6.11 (to theeekpermitted by law) shall n
apply to any suit instituted by the Trustee, to any instituted by any Holder, or group of Holdewelding in the aggregate more than 10% in
principal amount of the Notes at the time outstagdietermined in accordance with Section 8.04¢ @nty suit instituted by any Holder for

the enforcement of the payment of the principadrodiccrued and unpaid interest, if any, on any Niouding, but not limited to, the
Fundamental Change Repurchase Price with respéut fdotes being repurchased as provided in thisrture) on or after the due date
expressed or provided for in such Note or to arityfesuthe enforcement of the right to convert @hyte (including the right to receive the
consideration due upon conversion) in accordante tve provisions of Article 13.

ARTICLE 7
C ONCERNING THET RUSTEE

Section 7.01 Duties and Responsibilities of Trustébe Trustee, prior to the occurrence of an Evemeafault and after the curing or
waiver of all Events of Default that may have ocedr undertakes to perform such duties and onlk duties as are specifically set forth in
this Indenture. In the event an Event of Defauft becurred and is continuing, the Trustee shalleése such of the rights and powers vested
in it by this Indenture, and use the same degreaue and skill in its exercise, as a prudent peveould exercise or use under the
circumstances in the conduct of such person’s d¥airs; providedthat if an Event of Default occurs and is contimithe Trustee will be
under no obligation to exercise any of the rightp@wers under this Indenture at the request eccton of any of the Holders unless such
Holders have offered to the Trustee indemnity cusgy satisfactory to the Trustee against any,lbability or expense that might be incuri
by it in compliance with such request or direction.

No provision of this Indenture shall be construgdelieve the Trustee from liability for its ownagsly negligent action, its own grossly
negligent failure to act or its own willful misconct, except that:

(a) prior to the occurrence of an Event of Defanlll after the curing or waiving of all Events off@dt that may have occurred:

(i) the duties and obligations of the Trustee shalbdetermined solely by the express provisiorthisfindenture, and the Trustee
shall not be liable except for the performanceunhsduties and obligations as are specificallyfah in this Indenture and no implied
covenants or obligations shall be read into thikehture against the Trustee; and

(ii) in the absence of bad faith or willful miscarad on the part of the Trustee, the Trustee maglosively rely, as to the truth of
the statements and the correctness of the opieim®ssed therein, upon any certificates or opsifamished to the Trustee and
conforming to the requirements of this Indentun;, n the case of any such
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certificates or opinions that by any provisionsdwdrare specifically required to be furnished te Tmustee, the Trustee shall be under a
duty to examine the same to determine whether bthey conform to the requirements of this Indeatflout need not confirm or
investigate the accuracy of any mathematical catmns or other facts stated therein);

(b) the Trustee shall not be liable for any erojudgment made in good faith by a Responsibled@ffior Officers of the Trustee, unless
it shall be proved that the Trustee was grosslyigewnt in ascertaining the pertinent facts;

(c) the Trustee shall not be liable with respearny action taken or omitted to be taken by itdodfaith in accordance with the
direction of the Holders of not less than a mayooit the aggregate principal amount of the Notebhatime outstanding determined as
provided in Section 8.04 relating to the time, noetland place of conducting any proceeding for @myedy available to the Trustee, or
exercising any trust or power conferred upon thestiee, under this Indenture;

(d) whether or not therein provided, every provisid this Indenture relating to the conduct or etifeg the liability of, or affording
protection to, the Trustee shall be subject topttowisions of this Section;

(e) the Trustee shall not be liable in respectnyfgayment (as to the correctness of amount, emtéht to receive or any other matters
relating to payment) or notice effected by the Campor any Paying Agent or any records maintainedrty co-Note Registrar with respect
to the Notes;

(f) if any party fails to deliver a notice relatitg an event the fact of which, pursuant to thidelmure, requires notice to be sent to the
Trustee, the Trustee may conclusively rely ondtkife to receive such notice as reason to adtrassuch event occurred, unless a
Responsible Officer of the Trustee has receivettewrinotice of such event;

(9) in the absence of written investment direcfimm the Company, all cash received by the Trusted! be placed in a non-interest
bearing trust account, and in no event shall thestBe be liable for the selection of investmentfoomvestment losses incurred thereon ol
losses incurred as a result of the liquidationrof such investment prior to its maturity date a thilure of the party directing such
investments prior to its maturity date or the feelof the party directing such investment to prevignely written investment direction, and
the Trustee shall have no obligation to investednvest any amounts held hereunder in the absdrmsech written investment direction from
the Company; and

(h) in the event that the Trustee is also actinGastodian, Note Registrar, Paying Agent, Convergigent, Bid Solicitation Agent or
transfer agent hereunder, the rights and protextfiorded to the Trustee pursuant to this Artickhall also be afforded to such Custodian,
Note Registrar, Paying Agent, Conversion Agent, Badicitation Agent or transfer age
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None of the provisions contained in this Indenthall require the Trustee to expend or risk its dwrds or otherwise incur personal
financial liability in the performance of any o$itluties or in the exercise of any of its rightpowers. The Trustee shall not be required to
give any bond or surety in respect of the perforreanf its powers or duties hereunder.

Section 7.02Reliance on Documents, Opinions, EExcept as otherwise provided in Section 7.01:

(a) the Trustee may conclusively rely and shaliutlg protected in acting upon any resolution, darte, statement, instrument,
opinion, report, notice, request, consent, ordendh note, coupon or other paper or document bedidy it in good faith to be genuine and to
have been signed or presented by the proper papartes;

(b) any request, direction, order or demand ofGbepany mentioned herein shall be sufficiently emiced by an Officer’s Certificate
(unless other evidence in respect thereof be hepesnifically prescribed); and any Board Resolutitay be evidenced to the Trustee by a
copy thereof certified by the Secretary or an AasisSecretary of the Company;

(c) the Trustee may consult with counsel of itesibn and require an Opinion of Counsel and amycadf such counsel or Opinion of
Counsel shall be full and complete authorizatiod protection in respect of any action taken or tediby it hereunder in good faith and in
accordance with such advice or Opinion of Counsel;

(d) the Trustee shall not be bound to make anysitiyation into the facts or matters stated in @splution, certificate, statement,
instrument, opinion, report, notice, request, ditet consent, order, bond, debenture or othermpapeéocument, but the Trustee, in its
discretion, may make such further inquiry or inigegion into such facts or matters as it may sgafid, if the Trustee shall determine to
make such further inquiry or investigation, it $tw entitled to examine the books, records anthjzes of the Company, personally or by
agent or attorney at the expense of the Companglaaltiincur no liability of any kind by reasonsfch inquiry or investigation;

(e) the Trustee may execute any of the trusts wepohereunder or perform any duties hereundegredtinectly or by or through agents,
custodians, nominees or attorneys and the Trubtderst be responsible for any misconduct or mggice on the part of any agent, custor
nominee or attorney appointed by it with due canebnder;

(f) the permissive rights of the Trustee enumerae@in shall not be construed as duties;

(9) the Trustee shall be under no obligation ta@&sge any of the rights or powers vested in ithig thdenture at the request or direction
of any of the Holders pursuant to this Indenturdess such Holders shall have offered to the Teus¢eurity or indemnity satisfactory to the
Trustee against the costs, expenses and liabiliigsh might be incurred by it in compliance witlch request or direction;
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(h) the Trustee shall not be liable for any actamken, suffered, or omitted to be taken by it indjéaith and reasonably believed by it to
be authorized or within the discretion or rightgporers conferred upon it by this Indenture;

(i) the Trustee may request that the Company detiveertificate setting forth the names of indiattuand/or titles of officers authoriz
at such time to take specified actions pursuatttitolndenture; and

(j) the Trustee shall not be obligated to take pss®n of any Common Stock, whether upon converidm connection with any
discharge of this Indenture pursuant to Articleeddof, but shall satisfy its obligation as Conwamsigent by working through the stock
transfer agent of the Company from time to timeliascted by the Company.

In no event shall the Trustee be liable for anyseguential loss or damage of any kind whatsoewmelu@ing but not limited to lost
profits), even if the Trustee has been adviseti®likelihood of such loss or damage and regardietize form of action other than any such
loss or damage caused by the Trustee’s willful omisitict or gross negligence. The Trustee shall eathiarged with knowledge of any
Default or Event of Default with respect to the dltunless either a Responsible Officer shall heweived written notice of such Default or
Event of Default by the Company or by any Holdethaf Notes.

Section 7.03 No Responsibility for Recitals, Efthe recitals contained herein and in the Notesdjgxin the Trustee’s certificate of
authentication) shall be taken as the statemertteed€ompany, and the Trustee assumes no respdpddyi the correctness of the same. The
Trustee makes no representations as to the vatidiyfficiency of this Indenture or of the Notesod any Common Stock underlying the
Notes. The Trustee shall not be accountable fousieeor application by the Company of any Notethemproceeds of any Notes authentic:
and delivered by the Trustee in conformity with grevisions of this Indenture. Neither the Trustee any of its agents will be accountable
for the use or application by the Company of theéeNar the proceeds thereof, or for any funds veceand disbursed in accordance with this
Indenture. The Trustee shall have no responsiklityability with respect to any information, statent or recital in the Offering
Memorandum or other disclosure material preparetistributed with respect to the issuance of théello

Section 7.04 Trustee, Paying Agents, Conversion Agents, Blidittion Agent or Note Registrar May Own Not&éhke Trustee, any
Paying Agent, any Conversion Agent, Bid Solicitatidbgent (if other than the Company) or Note Registin its individual or any other
capacity, may become the owner or pledgee of Nwitlsthe same rights it would have if it were niog fTrustee, Paying Agent, Conversion
Agent, Bid Solicitation Agent or Note Registrar.

Section 7.05 Monies and Shares of Common Stock to Be Helduigt. All monies and any shares of Common Stock recelyethe
Trustee shall, until used or applied as hereinidexi; be held in trust for the purposes for whioéytwere received. Money and shares of
Common Stock held by the Trustee in trust hereunded not be segregated from other funds or prppedept to the extent required by Iz
The Trustee shall be under no liability for inteéreis any money or shares of Common Stock receiyathereunder except as may be agreed
from time to time by the Company and the Trustee.
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Section 7.06 Compensation and Expenses of Trusiée. Company covenants and agrees to pay to thée€run any capacity under
this Indenture, from time to time, and the Trustkell be entitled to, compensation for all serviegslered by it hereunder in any capacity
(which shall not be limited by any provision of lamvwregard to the compensation of a trustee ofxgmess trust) as mutually agreed to in
writing between the Trustee and the Company, aecCttmpany will pay or reimburse the Trustee upsmnéatiuest for all reasonable expen
disbursements and advances reasonably incurreaae by the Trustee in accordance with any of tbeigions of this Indenture in any
capacity thereunder (including the reasonable coiggtéon and the expenses and disbursements gfdtgsaand counsel and of all Persons
not regularly in its employ) except any such expeudssbursement or advance as shall have beenrdesst to have been caused by its own
gross negligence, willful misconduct or bad fa#ilk,determined by a final, non-appealable decisi@enamurt of competent jurisdiction. The
Company also covenants to indemnify the Trustemincapacity under this Indenture and any otheuhent or transaction entered into in
connection herewith and its officers, directorsptyees and agents and any authenticating ageraridrto hold them harmless against, any
loss, claim, damage, liability or expense includiages (other than taxes based upon, measureddstenmined by the income of the Trus
incurred without gross negligence, willful miscortior bad faith on the part of the Trustee, itsceifs, directors, agents or employees, or
such agent or authenticating agent, as the caséomas determined by a final, non-appealable ecaf a court of competent jurisdiction,
and arising out of or in connection with the aceepe or administration of this Indenture or in atiyer capacity hereunder, including the
costs and expenses of defending themselves agaynstiaim of liability in the premises. The obligats of the Company under this
Section 7.06 to compensate or indemnify the Truatekto pay or reimburse the Trustee for expemisgisursements and advances shall be
secured by a senior claim to which the Notes arellyemade subordinate on all money or property belbllected by the Trustee, except,
subject to the effect of Section 6.05, funds helttiist herewith for the benefit of the Holdergafticular Notes. The Trustee’s right to
receive payment of any amounts due under this@e¢t06 shall not be subordinate to any otherlitglor indebtedness of the Company. °
obligation of the Company under this Section 7 lélissurvive the satisfaction and discharge of thitenture and the earlier resignation or
removal or the Trustee. The Company need not pagry settlement made without its consent, whiatseot shall not be unreasonably
withheld. The indemnification provided in this Sent7.06 shall extend to the officers, directogerts and employees of the Trustee.

Without prejudice to any other rights availabldtie Trustee under applicable law, when the Trusiekits agents and any
authenticating agent incur expenses or rendercedfter an Event of Default specified in Sec@dii(h) or Section 6.01(i) occurs, the
expenses and the compensation for the servicestareled to constitute expenses of administratimteu any bankruptcy, insolvency or
similar laws.

Section 7.07 Officer’'s Certificate as EvidencExcept as otherwise provided in Section 7.01, wheni the administration of the
provisions of this Indenture the Trustee shall déemecessary or desirable that a matter be provedtablished prior to taking or omitting
any action hereunder, such matter (unless othdente in respect thereof be herein specificallgg@ibed) may, in the absence of gross
negligence, willful misconduct, recklessness andlfaéth on the part of the Trustee, be deemed twobelusively proved and established by
an
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Officer’s Certificate delivered to the Trustee, anath Officer’'s Certificate, in the absence of grosgligence, willful misconduct and bad
faith on the part of the Trustee, shall be full i@at to the Trustee for any action taken or omiligdt under the provisions of this Indenture
upon the faith thereof.

Section 7.08 Eligibility of TrusteeThere shall at all times be a Trustee hereundectwstiall be a Person that is eligible pursuantdo t
Trust Indenture Act to act as such and has a caedlgapital and surplus of at least $50,000,008u¢h Person publishes reports of condition
at least annually, pursuant to law or to the rezqugnts of any supervising or examining authoritgntfor the purposes of this Section, the
combined capital and surplus of such Person skaldemed to be its combined capital and surplgst®rth in its most recent report of
condition so published. If at any time the Trustbell cease to be eligible in accordance with tleeipions of this Section, it shall resign
immediately in the manner and with the effect heaéter specified in this Article.

Section 7.09 Resignation or Removal of Trusté@). The Trustee may at any time resign by givingtem notice of such resignation to
the Company and by delivering notice thereof toHlodders as provided in this Indenture. Upon reiogisuch notice of resignation, the
Company shall promptly appoint a successor trusgesritten instrument, in duplicate, executed bgiesrof the Board of Directors, one copy
of which instrument shall be delivered to the rasig Trustee and one copy to the successor trustee successor trustee shall have been so
appointed and have accepted appointment withine§8 dfter the delivering of such notice of resigrato the Holders, the resigning Trustee
may, upon ten Business Days’ notice to the Comaulthe Holders, petition any court of competerisgliction for the appointment of a
successor trustee, or any Holder who has beenafinholder of a Note or Notes for at least sbnths (or since the date of this Indenture)
may, subject to the provisions of Section 6.11behalf of himself or herself and all others sintjlagituated, petition any such court for the
appointment of a successor trustee. Such courtth@gupon, after such notice, if any, as it maympeoper and prescribe, appoint a
successor trustee.

(b) In case at any time any of the following stuaitur:

(i) the Trustee shall cease to be eligible in agance with the provisions of Section 7.08 and dhdlto resign after written
request therefor by the Company or by any such étplt

(ii) the Trustee shall become incapable of actorgghall be adjudged a bankrupt or insolvent, mcaiver of the Trustee or of its
property shall be appointed, or any public offiskall take charge or control of the Trustee otproperty or affairs for the purpose of
rehabilitation, conservation or liquidation,

then, in either case, the Company may by a BoaslRton remove the Trustee and appoint a succésssiee by written instrument, in
duplicate, executed by order of the Board of Dwexitone copy of which instrument shall be delideiethe Trustee so removed and one
to the successor trustee, or, subject to the pomgof Section 6.11, any Holder who has been alfidle holder of a Note or Notes for at le
six months (or since the date of this Indenturey,;oa behalf of himself or herself and all otharikarly situated, petition any court of
competent
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jurisdiction for the removal of the Trustee and dippointment of a successor trustee. Such courttheagupon, after such notice, if any, ¢
may deem proper and prescribe, remove the Trusgt@@point a successor trustee.

(c) The Holders of a majority in aggregate printg@ount of the Notes at the time outstanding,eterthined in accordance with
Section 8.04, may at any time remove the Trustdenaminate a successor trustee that shall be deappmdinted as successor trustee unless
within ten days after notice to the Company of snomination the Company objects thereto, in whigbecthe Trustee so removed or any
Holder, upon the terms and conditions and otheragsim Section 7.09(a) provided, may petition amyrtof competent jurisdiction for an
appointment of a successor trustee.

(d) Any resignation or removal of the Trustee apdantment of a successor trustee pursuant to fithegrovisions of this
Section 7.09 shall become effective upon acceptahappointment by the successor trustee as prdvid8ection 7.10.

Section 7.10 Acceptance by Successor Trusfegy successor trustee appointed as provided in@e¢t09 shall execute, acknowledge
and deliver to the Company and to its predecessstee an instrument accepting such appointmeeuhéder, and thereupon the resignation
or removal of the predecessor trustee shall beaifaetive and such successor trustee, without artiidr act, deed or conveyance, shall
become vested with all the rights, powers, dutreb@bligations of its predecessor hereunder, wkthéffect as if originally named as Trustee
herein; but, nevertheless, on the written requeiteoCompany or of the successor trustee, thésteuseasing to act shall, upon payment of
any amounts then due it pursuant to the provisidr&ection 7.06, execute and deliver an instrurtramisferring to such successor trustee all
the rights and powers of the trustee so ceasiagttdJpon request of any such successor truste€ dmpany shall execute any and all
instruments in writing for more fully and certainhgsting in and confirming to such successor teuatesuch rights and powers. Any trustee
ceasing to act shall, nevertheless, retain a setdon to which the Notes are hereby made subotelioa all money or property held or
collected by such trustee as such, except for fhettsin trust for the benefit of Holders of paulizr Notes, to secure any amounts then due it
pursuant to the provisions of Section 7.06.

No successor trustee shall accept appointmentoagded in this Section 7.10 unless at the timeughsacceptance such successor
trustee shall be eligible under the provisions eft®n 7.08.

Upon acceptance of appointment by a successoe#rast provided in this Section 7.10, each of thm@@my and the successor trustee,
at the written direction and at the expense ofGbmpany shall deliver or cause to be deliveredceati the succession of such trustee
hereunder to the Holders as provided in this Indentf the Company fails to deliver such noticehivi ten days after acceptance of
appointment by the successor trustee, the succastege shall cause such notice to be deliveréitkagxpense of the Company.

Section 7.11 Succession by Merger, Efeny corporation or other entity into which the Ties may be merged or converted or with
which it may be consolidated, or any corporatioother entity resulting from any merger, conversiorronsolidation to which the Trustee
shall be
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a party, or any corporation or other entity sucaagtb all or substantially all of the corporatest business of the Trustee (including the
administration of this Indenture), shall be thecassor to the Trustee hereunder without the exacoti filing of any paper or any further act
on the part of any of the parties hergimvidedthat in the case of any corporation or other emtityceeding to all or substantially all of the
corporate trust business of the Trustee such catiparor other entity shall be eligible under tleyisions of Section 7.08.

In case at the time such successor to the Truktdlessicceed to the trusts created by this Indenpamy of the Notes shall have been
authenticated but not delivered, any such succéssbe Trustee may adopt the certificate of auibation of any predecessor trustee or
authenticating agent appointed by such predec#ssiee, and deliver such Notes so authenticatetliracase at that time any of the Notes
shall not have been authenticated, any succesgloe tbrustee or an authenticating agent appoingesiibh successor trustee may authenticate
such Notes either in the name of any predeceasstetr hereunder or in the name of the successtedruand in all such cases such
certificates shall have the full force which it@isywhere in the Notes or in this Indenture provitte the certificate of the Trustee shall have;
provided, however, that the right to adopt the certificate of autiieation of any predecessor trustee or to authatgiblotes in the name of
any predecessor trustee shall apply only to itsess&or or successors by merger, conversion or bdaton.

Section 7.12 Trustee’s Application for Instructions from ther@pany Any application by the Trustee for written instriocts from the
Company (other than with regard to any action psegdo be taken or omitted to be taken by the euttat affects the rights of the Holders
of the Notes under this Indenture) may, at theooptif the Trustee, set forth in writing any actpmoposed to be taken or omitted by the
Trustee under this Indenture and the date on amadtrwhich such action shall be taken or suchssion shall be effective. The Trustee shall
not be liable to the Company for any action takgndn omission of, the Trustee in accordance wighaposal included in such application on
or after the date specified in such application.

ARTICLE 8
C ONCERNING THEH OLDERS

Section 8.01 Action by HoldersWhenever in this Indenture it is provided that iH@ders of a specified percentage of the aggregate
principal amount of the Notes may take any actinal{ding the making of any demand or requestgikiing of any notice, consent or waiver
or the taking of any other action), the fact thaha time of taking any such action, the Holddrsuzh specified percentage have joined
therein may be evidenced (a) by any instrumenhgmaimber of instruments of similar tenor execuigdolders in person or by agent or
proxy appointed in writing, or (b) by the recordtbé Holders voting in favor thereof at any meetifigHolders duly called and held in
accordance with the provisions of Article 9, orlfg)a combination of such instrument or instrumemtg any such record of such a meetir
Holders. Whenever the Company or the Trustee $olice taking of any action by the Holders of thatd$, the Company or the Trustee may,
but shall not be required to, fix in advance oftsaolicitation, a date as the record date for deiteng Holders entitled to take such action.
The record date if one is selected shall be noertiwan fifteen days prior to the date of commencgrogésolicitation of such action.
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Section 8.02 Proof of Execution by HolderSubject to the provisions of Section 7.01, Sectid@® and Section 9.05, proof of the
execution of any instrument by a Holder or its dgarproxy shall be sufficient if made in accordamath such reasonable rules and
regulations as may be prescribed by the Trust@e surch manner as shall be satisfactory to thet@eud'he holding of Notes shall be proved
by the Note Register or by a certificate of theédNBegistrar. The record of any Holders’ meetindldieaproved in the manner provided in
Section 9.06.

Section 8.03 Who Are Deemed Absolute Owndiise Company, the Trustee, any authenticating agegtPaying Agent, any
Conversion Agent and any Note Registrar may deenfPrson in whose name a Note shall be registgren the Note Register to be, and
may treat it as, the absolute owner of such Notestier or not such Note shall be overdue and nlagteihding any notation of ownership or
other writing thereon made by any Person other thartCompany or any Note Registrar) for the purmdgeceiving payment of or on
account of the principal of and (subject to Sec#ddB) accrued and unpaid interest on such Notediaversion of such Note and for all other
purposes under this Indenture; and neither the @osnpor the Trustee nor any Paying Agent nor anyv€sion Agent nor any Note
Registrar shall be affected by any notice to th&tremy. The sole registered holder of a Global Nitall be the Depositary or its nominee. All
such payments or deliveries so made to any Hotateh® time being, or upon its order, shall bedjadind, to the extent of the sums or shares
of Common Stock so paid or delivered, effectuadtisfy and discharge the liability for monies galgeor shares deliverable upon any such
Note. Notwithstanding anything to the contraryhistindenture or the Notes following an Event ofdddt, any owner of a beneficial intere
in a Global Note may directly enforce against tleenPany, without the consent, solicitation, proxytherization or any other action of the
Depositary or any other Person, such Holder's riglexchange such beneficial interest for a Noteentificated form in accordance with the
provisions of this Indenture.

Section 8.04 Company-Owned Notes Disregardaddetermining whether the Holders of the requiagregate principal amount of
Notes have concurred in any direction, consentyevair other action under this Indenture, Notes éin@ owned by the Company, by ¢
Subsidiary thereof or by any Person directly oiriectly controlling or controlled by or under ditear indirect common control with the
Company or any Subsidiary thereof shall be disihgrhiand deemed not to be outstanding for the parpbany such determinatioprovided
that for the purposes of determining whether thest&e shall be protected in relying on any suokctisn, consent, waiver or other action
only Notes that a Responsible Officer actually ke@se so owned shall be so disregarded. Notes sedthat have been pledged in good
faith may be regarded as outstanding for the peapo$this Section 8.04 if the pledgee shall eihtib the satisfaction of the Trustee the
pledgee’s right to so act with respect to such Blated that the pledgee is not the Company, a Sabgsithereof or a Person directly or
indirectly controlling or controlled by or underée¢t or indirect common control with the Companyadubsidiary thereof. In the case of a
dispute as to such right, any decision or indenibip the Trustee taken upon the advice of coursgl be full protection to the Trustee. Upon
request of the Trustee, the Company shall furrighé Trustee promptly an Officer’s Certificatdilig and identifying all Notes, if any,
known by the Company to be owned or held
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by or for the account of any of the above descriBersons; and, subject to Section 7.01, the Trustak be entitled to accept such Officer’s
Certificate as conclusive evidence of the factseimeset forth and of the fact that all Notes risteld therein are outstanding for the purpose of
any such determination.

Section 8.05 Revocation of Consents; Future Holders Boukicany time prior to (but not after) the evidenciagthe Trustee, as
provided in Section 8.01, of the taking of any actby the Holders of the percentage of the aggeagiancipal amount of the Notes specified
in this Indenture in connection with such actiomy &lolder of a Note that is shown by the evidemchd included in the Notes the Holders of
which have consented to such action may, by filimigten notice with the Trustee at its CorporateskrOffice and upon proof of holding as
provided in Section 8.02, revoke such action s@faconcerns such Note. Except as aforesaid, afyasuion taken by the Holder of any
Note shall be conclusive and binding upon such etodothd upon all future Holders and owners of suoteMnd of any Notes issued
exchange or substitution therefor or upon registnadf transfer thereof, irrespective of whethey aotation in regard thereto is made upon
such Note or any Note issued in exchange or subetittherefor or upon registration of transferduod.

ARTICLE 9
H OLDERS’ M EETINGS

Section 9.01 Purpose of Meeting#& meeting of Holders may be called at any time frath time to time pursuant to the provisions of
this Article 9 for any of the following purposes:

(a) to give any notice to the Company or to thesiga or to give any directions to the Trustee piechiunder this Indenture, or to
consent to the waiving of any Default or Event efult hereunder (in each case, as permitted thdeindenture) and its consequences, or
to take any other action authorized to be takehlblgers pursuant to any of the provisions of Agi6l

(b) to remove the Trustee and nominate a succésstee pursuant to the provisions of Article 7;
(c) to consent to the execution of an indenturmdentures supplemental hereto pursuant to thegioms of Section 10.02; or

(d) to take any other action authorized to be tdkenr on behalf of the Holders of any specifiedragate principal amount of the No
under any other provision of this Indenture or urafgplicable law.

Section 9.02 Call of Meetings by Truste&€he Trustee may at any time call a meeting of Halde take any action specified in
Section 9.01, to be held at such time and at slades the Trustee shall determine. Notice ofyenezeting of the Holders, setting forth the
time and the place of such meeting and in generaid the action proposed to be taken at such ngeatid the establishment of any record
date pursuant to Section 8.01, shall be delivelettrenically or mailed to Holders of such Notedhatir addresses as they shall appear on the
Note Register. Such notice shall also be maileatiédCompany. Such notices shall be delivered rssttlean 20 nor more than 90 days pric
the date fixed for the meeting.
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Any meeting of Holders shall be valid without neti€ the Holders of all Notes then outstanding@esent in person or by proxy or if
notice is waived before or after the meeting byHioéders of all Notes then outstanding, and if@@npany and the Trustee are either presen
by duly authorized representatives or have, befo@dter the meeting, waived notice.

Section 9.03 Call of Meetings by Company or Holdels.case at any time the Company, pursuant to adBRasolution, or the Holde
of at least 10% of the aggregate principal amoéithe Notes then outstanding, shall have requakdrustee to call a meeting of Holders,
by written request setting forth in reasonable itl#ia action proposed to be taken at the meetind,the Trustee shall not have delivered the
notice of such meeting within 20 days after recefguch request, then the Company or such Holdessdetermine the time and the place
for such meeting and may call such meeting to takeaction authorized in Section 9.01, by delivgmiotice thereof as provided in
Section 9.02.

Section 9.04 Qualifications for VotingTo be entitled to vote at any meeting of HoldeReason shall (a) be a Holder of one or more
Notes on the record date pertaining to such meetir{fg) be a Person appointed by an instrumentriting as proxy by a Holder of one
more Notes on the record date pertaining to suagtinge The only Persons who shall be entitled tptesent or to speak at any meeting of
Holders shall be the Persons entitled to vote et sueeting and their counsel and any represensabivthe Trustee and its counsel and any
representatives of the Company and its counsel.

Section 9.05 RegulationsNotwithstanding any other provisions of this Indeet the Trustee may make such reasonable reguda®
it may deem advisable for any meeting of Holdersegard to proof of the holding of Notes and & #ppointment of proxies, and in regard
to the appointment and duties of inspectors ofs/dtee submission and examination of proxies, fotgates and other evidence of the right to
vote, and such other matters concerning the corafube meeting as it shall think fit.

The Trustee shall, by an instrument in writing, @ppa temporary chairman of the meeting, unlesstieeting shall have been callec
the Company or by Holders as provided in Secti®3,9n which case the Company or the Holders aalie meeting, as the case may be,
shall in like manner appoint a temporary chairrfapermanent chairman and a permanent secretaheaheeting shall be elected by vote of
the Holders of a majority in aggregate principabamt of the Notes represented at the meeting atittiedrio vote at the meeting.

Subject to the provisions of Section 8.04, at amgtimg of Holders each Holder or proxyholder shelkentitled to one vote for each
$1,000 principal amount of Notes held or represgbiehim or herprovided, however, that no vote shall be cast or counted at any ingeét
respect of any Note challenged as not outstandidgaed by the chairman of the meeting to be mt$tanding. The chairman of the meeting
shall have no right to vote other than by virtueNotes held by it or instruments in writing as afaid duly designating it as the proxy to vote
on behalf of other Holders. Any meeting of Holdéudy called pursuant to the provisions of Sectidd2®r Section 9.03 may be adjourned
from time to time by the Holders of a majority betaggregate principal amount of Notes represattdte meeting, whether or not
constituting a quorum, and the meeting may be aglso adjourned without further notice.
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Section 9.06 Voting.The vote upon any resolution submitted to any mgetf Holders shall be by written ballot on whidtalt be
subscribed the signatures of the Holders or of tlegiresentatives by proxy and the outstandingeagde principal amount of the Notes held
or represented by them. The permanent chairmameahteting shall appoint two inspectors of votes simall count all votes cast at the
meeting for or against any resolution and who sinalke and file with the secretary of the meetirairtherified written reports in duplicate of
all votes cast at the meeting. A record in duplicatthe proceedings of each meeting of Holderl Begrepared by the secretary of the
meeting and there shall be attached to said raberdriginal reports of the inspectors of votesaog vote by ballot taken thereat and
affidavits by one or more Persons having knowleafghe facts setting forth a copy of the noticehef meeting and showing that said notice
was mailed as provided in Section 9.02. The resbadl show the aggregate principal amount of theebl@oting in favor of or against any
resolution. The record shall be signed and verifigdhe affidavits of the permanent chairman arwletary of the meeting and one of the
duplicates shall be delivered to the Company aadther to the Trustee to be preserved by the deustte latter to have attached thereto the
ballots voted at the meeting.

Any record so signed and verified shall be congligividence of the matters therein stated.

Section 9.07 No Delay of Rights by Meetingothing contained in this Article 9 shall be deenoedonstrued to authorize or permit, by
reason of any call of a meeting of Holders or dghlits expressly or impliedly conferred hereundemttke such call, any hindrance or dela
the exercise of any right or rights conferred uponeserved to the Trustee or to the Holders uadgrof the provisions of this Indenture or of
the Notes. Nothing contained in this Article 9 $lh@ deemed or construed to limit any Holder's@dipursuant to the applicable procedures
of the Depositary so long as the Notes are Gloluaé$\

ARTICLE 10
S UPPLEMENTAL | NDENTURES

Section 10.01 Supplemental Indentures Without Consent of Helddre Company and the Trustee, at the Company’s egpemay
from time to time and at any time enter into areimgire or indentures supplemental hereto for omease of the following purposes:

(a) to cure any ambiguity, omission, defect or imgistency in this Indenture or the Notes in a matime does not, individually or in tl
aggregate, materially adversely affect the riglitsny Holder;

(b) to provide for the assumption by a Successangzmy of the obligations of the Company under liienture and the Notes pursu
to Article 11;

(c) to add guarantees with respect to the Notes;
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(d) to secure the Notes;

(e) to add to the covenants or Events of Defadilth@Company for the benefit of the Holders orender any right or power conferred
upon the Company;

(f) to make any change that does not adverselyttfie rights of any Holder;
(9) to increase the Conversion Rate as providehisnindenture;

(h) to provide for the acceptance of appointmenalsyiccessor trustee pursuant to Section 7.09facildate the administration of the
trusts by more than one trustee;

(i) to irrevocably elect a Settlement Method andiicvocably elect a minimum Specified Dollar Améuar to eliminate the Comparsy’
right to elect a Settlement Method;

()) in connection with any Merger Event, providatlthe Notes are convertible into Reference Prgpsubject to the provisions of
Section 13.02, and make such related changes tertins of the Notes to the extent expressly reduigeSection 13.07; or

(k) to conform the provisions of this Indenturetloe Notes to the “Description of Notes” sectiorthed Offering Memorandum.

Upon the written request of the Company, the Teugdereby authorized to, and shall join with@wmnpany in the execution of any
such supplemental indenture, to make any furthpragiate agreements and stipulations that mapéein contained, except that the
Trustee shall not be obligated to, but may in iseition, enter into any supplemental indentua #ffects the Trustee’s own rights, duties or
immunities under this Indenture or otherwise.

Any supplemental indenture authorized by the piowis of this Section 10.01 may be executed by th@@any and the Trustee without
the consent of the Holders of any of the Notedatime outstanding, notwithstanding any of thevizions of Section 10.02. After any such
supplemental indenture becomes effective, the Casnphall mail to the Holders and the Trustee acedbriefly describing such suppleme
indenture. However, the failure to give such notall the Holders, or any defect in the noticdl mot impair or affect the validity of the
supplemental indenture.

Section 10.02 Supplemental Indentures with Consent of Holdéfigh the consent (evidenced as provided in Art®)l®f the Holders ¢
at least a majority of the aggregate principal ami@i the Notes then outstanding (determined iredance with Article 8 and including,
without limitation, consents obtained in connectigith a repurchase of, or tender or exchange éfigemMNotes), the Company and the Trus
at the Company’s expense, may from time to timeatrahy time enter into an indenture or indentstgsplemental hereto for the purpose of
adding any provisions to or changing in any mammesliminating any of the provisions of this Inderg or any supplemental indenture or of
modifying in any manner the rights of the Holdemsyvided, however, that, without the consent of each Holder of atstanding Note
affected, no such supplemental indenture shall:

(a) reduce the amount of Notes whose Holders narstent to an amendment;
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(b) reduce the rate of or extend the stated tim@dgment of interest on any Note;
(c) reduce the principal of or extend the Matub¥gte of any Note;
(d) make any change that impairs or adversely &ffia® conversion rights of any Notes;

(e) reduce the Fundamental Change Repurchased?raeg Note or amend or modify in any manner advéosthe Holders the
Company’s obligation to make such payments, whdtireugh an amendment or waiver of provisions andbvenants, definitions or
otherwise;

(f) make any Note payable in a currency or at aglaf payment other than that stated in the Note;
(g) change the ranking of the Notes;

(h) impair the right of any Holder to receive payrhef principal and interest on such HoldeNotes on or after the due dates theref
to institute suit for the enforcement of any paybtmamor with respect to such Holder’s Notes; or

(i) make any change in this Article 10 that regsiieach Holder’'s consent or in the waiver provisionSection 6.02 or Section 6.09.

Upon the written request of the Company, and uperfiting with the Trustee of evidence of the cartsaf Holders as aforesaid and
subject to Section 10.05, the Trustee shall joithhwie Company in the execution of such supplenhé@manture unless such supplemental
indenture affects the Trustee’s own rights, dutieenmunities under this Indenture or otherwiseyhich case the Trustee may in its
discretion, but shall not be obligated to, entés such supplemental indenture.

Holders do not need under this Section 10.02 tocmepthe particular form of any proposed supplemdntienture. It shall be sufficie
if such Holders approve the substance thereofrA&ftg such supplemental indenture becomes effedtieeCompany shall mail to the
Holders a notice briefly describing such supplerakindenture. However, the failure to give suchiceto all the Holders, or any defect in
notice, will not impair or affect the validity ofi¢ supplemental indenture.

Section 10.03 Effect of Supplemental Indentur&pon the execution of any supplemental indentursyant to the provisions of this
Article 10, this Indenture shall be and be deenodoket modified and amended in accordance therewdtttze respective rights, limitation of
rights, obligations, duties and immunities undés thdenture of the Trustee, the Company and tHdets shall thereafter be determined,
exercised and enforced hereunder subject in glests to such modifications and amendments antleaterms and conditions of any such
supplemental indenture shall be and be deemed pa®f the terms and conditions of this Indenforeany and all purposes.
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Section 10.04 Notation on Notes\otes authenticated and delivered after the exatwtd any supplemental indenture pursuant to the
provisions of this Article 10 may, at the Compangigense, bear a notation in form approved by thst€e as to any matter provided for in
such supplemental indenture. If the Company ofTtlustee shall so determine, new Notes so modiféetd @onform, in the opinion of the
Trustee and the Board of Directors, to any modiiicaof this Indenture contained in any such sup@etal indenture may, at the Company’s
expense, be prepared and executed by the Compahgnéicated by the Trustee (or an authenticatgemtduly appointed by the Trustee
pursuant to Section 16.10) and delivered in excadogthe Notes then outstanding, upon surrendsudf Notes then outstanding.

Section 10.05 Evidence of Compliance of Supplemental Inderttuige Furnished Trustetn addition to the documents required by
Section 16.05, the Trustee shall receive an Officgertificate and an Opinion of Counsel as corigkigvidence that any supplemental
indenture executed pursuant hereto complies wighrequirements of this Article 10 and is permitbecuthorized by this Indenture and that
the supplemental indenture constitutes the valdildnding obligation of the Company, enforceabladasordance with its terms, subject to
customary bankruptcy exceptions for opinions dos thipe.

ARTICLE 11
C ONSOLIDATION, M ERGER, SALE , C ONVEYANCE AND L EASE

Section 11.01 Company May Consolidate, Etc. on Certain TerSubject to the provisions of Section 11.02, the Gany shall not, in
a transaction or series of transactions, consdidéth, merge with or into, or sell, convey, traarsbr lease all or substantially all of the
Company'’s properties and assets to, another Péotoer than one or more of the Compangtirect or indirect Domestic Subsidiaries), url

(a) either (i) the Company is the Person surviingh merger or consolidation, or (ii) the Persbndgt the Company) formed by such
consolidation or into which the Company is mergethe Person which acquires by conveyance or teansf which leases, all or
substantially all of the Company’s properties asskss (such Person or such Person described seq(@) the “Successor Company) shall
be a corporation organized and existing underats lof the United States of America, any Stateetbfeor the District of Columbia, and the
Successor Company (if not the Company) shall espressume by supplemental indenture all of thegabbns of the Company under the
Notes and this Indenture; a

(b) immediately after giving effect to such trartéae, no Default or Event of Default shall have meed and be continuing under this
Indenture.

Section 11.02 Successor Corporation to Be Substitutaccase of any such consolidation, merger, saleyeyance, transfer or lease in
which there is a Successor Company and upon thengg®n by the Successor Company, by supplemeamdehiture, executed and delivered
to the Trustee and satisfactory in form to the feesof the due and punctual payment of the pral@pand accrued and unpaid interest ol
of the Notes, the due and punctual delivery or paytas the case may be, of any consideration plole conversion of the Notes and the due
and punctual performance of all of the covenantsamditions of this Indenture to be performed iy Company, such Successor Company
(if not the Company or any of the Company’s dimcindirect Domestic Subsidiaries) shall succeeand, except in the case of a
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lease of all or substantially all of the Company'eperties and assets shall be substituted fo€tmepany, with the same effect as if it had
been named herein as the party of the first pathSuccessor Company thereupon may cause tormdsignd may issue either in its own
name or in the name of the Company any or all @Nbtes issuable hereunder which theretofore sbalhave been signed by the Company
and delivered to the Trustee; and, upon the orfisnch Successor Company instead of the Compangurjdct to all the terms, conditions
and limitations in this Indenture prescribed, thrastee shall authenticate and shall deliver, oseda be authenticated and delivered, any
Notes that previously shall have been signed ahdeded by the Officers of the Company to the Teestor authentication, and any Notes
such Successor Company thereafter shall causedigied and delivered to the Trustee for that psepall the Notes so issued shall in all
respects have the same legal rank and benefit tiniddndenture as the Notes theretofore or theze#fsued in accordance with the terms of
this Indenture as though all of such Notes had lie®red at the date of the execution hereof. Iretleat of any such consolidation, merger,
sale, conveyance or transfer (but not in the chsdense), upon compliance with this Article 1& fherson named as the “Company” in the
first paragraph of this Indenture (or any succefisatr shall thereafter have become such in the ergmmescribed in this Article 11) may be
dissolved, wound up and liquidated at any timedhfer and, except in the case of a lease, sucoiPshall be released from its liabilities as
obligor and maker of the Notes and from its obligya under this Indenture and the Notes.

In case of any such consolidation, merger, saley&gance, transfer or lease, such changes in phogseand form (but not in
substance) may be made in the Notes thereafter isshed as may be appropriate.

Section 11.03 Officer’s Certification and Opinion of CounselBe Given to Truste&lo such consolidation, merger, sale, conveyance,
transfer or lease shall be effective unless thetérishall receive an Officer’s Certificate anddguinion of Counsel as conclusive evidence
that any such consolidation, merger, sale, convayanansfer or lease and any such assumptionfamdupplemental indenture is required in
connection with such transaction, such supplemémd&nture, complies with the provisions of thigiéle 11, and in the case of the Opinion
of Counsel, that such supplemental indenture iv#ifid and binding obligation of such Successor @any, enforceable in accordance with
its terms, subject to customary bankruptcy excegtfor opinions of this type.

ARTICLE 12
| MMUNITY OF | NCORPORATORS STOCKHOLDERS, O FFICERS ANDD IRECTORS

Section 12.01 Indenture and Notes Solely Corporate Obligatiows.recourse for the payment of the principal ohocrued and unpaid
interest on any Note, nor for any claim based i@ otherwise in respect thereof, and no recoumsker or upon any obligation, covenar
agreement of the Company in this Indenture or insarpplemental indenture or in any Note, nor begafishe creation of any indebtedness
represented thereby, shall be had against anypacator, stockholder, employee, agent, Officerioeador or Subsidiary, as such, past,
present or future, of the Company or of any suaressrporation, either directly or through the C@mp or any successor corporation,
whether by virtue of any constitution, statute werof
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law, or by the enforcement of any assessment alfyeor otherwise; it being expressly understoaat #il such liability is hereby expressly
waived and released as a condition of, and as sidemation for, the execution of this Indenture #melissue of the Notes.

ARTICLE 13
C ONVERSION OFN OTES

Section 13.01 Conversion Privileggla) Subject to and upon compliance with the prowvisiof this Article 13, each Holder of a Note
shall have the right, at such Holder's option,@oert all or any portion (if the portion to be eented is $1,000 principal amount or an
integral multiple thereof) of such Note (i) subjézsatisfaction of the conditions described int®acl13.01(b), at any time prior to the clost
business on the Business Day immediately precaédengh 15, 2021 under the circumstances and duniegeériods set forth in Section 13.01
(b), and (ii) regardless of the conditions desatilreSection 13.01(b), on or after March 15, 20&d prior to the close of business on the
second Scheduled Trading Day immediately precetiiagviaturity Date, in each case, at an initial @sion rate of 12.8793 shares of
Common Stock (subject to adjustment as providddigmArticle 13, the ‘Conversion Rate”) per $1,000 principal amount of Notes (subject
to, and in accordance with, the settlement promsiaf Section 13.02, theConversion Obligation™).

(b) (i) Prior to the close of business on the Basg\Day immediately preceding March 15, 2021, alétainay surrender all or any
portion of its Notes for conversion at any timeidgrthe five Business Day period immediately a#try five consecutive Trading Day period
(the “Measurement Period”) in which the Trading Price per $1,000 principahount of Notes, as determined following a reqbgst
Holder of Notes in accordance with this SectiorD1®)(i), for each Trading Day of the Measuremearidt was less than 98% of the proc
of the Last Reported Sale Price of the Common Samckthe Conversion Rate on each such Trading Ty Trading Prices shall be
determined by the Bid Solicitation Agent pursuantttis Section 13.01(b)(i) and the definition ofdiing Price set forth in this Indenture. The
Company shall provide written notice to the Bidi&itdtion Agent (if other than the Company) of theee independent nationally recognized
securities dealers selected by the Company pursoidiné definition of Trading Price, along with appriate contact information for each, ¢
shall direct such securities dealers to providedlogired information to the Bid Solicitation Agefihe Bid Solicitation Agent (if other than
the Company) shall have no obligation to deterntfireeTrading Price per $1,000 principal amount ofdsainless the Company has requested
such determination in writing, and the Company Idt@e no obligation to make such request (oheéf€Company is acting as Bid Solicitation
Agent, the Company shall have no obligation to aeitee the Trading Price per $1,000 principal amaifntiotes) unless a Holder provides
the Company with reasonable evidence that the figarice per $1,000 principal amount of Notes wdiddess than 98% of the product of
the Last Reported Sale Price of the Common Stodklas Conversion Rate, at which time the Compaayl gfstruct the Bid Solicitation
Agent (if other than the Company) to determinef tiie Company is acting as Bid Solicitation Agahe Company shall determine, the
Trading Price per $1,000 principal amount of Ndteginning on the next Trading Day and on each ssbee Trading Day until the Trading
Price per $1,000 principal amount of Notes is gnetitan or equal to 98% of the
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product of the Last Reported Sale Price of the Com8tock and the Conversion Rate. If (x) the Corgpamot acting as Bid Solicitation
Agent, and the Company does not instruct the Biitigation Agent to determine the Trading Price $&r000 principal amount of Notes
when obligated as provided in the preceding sertenrcif the Company instructs the Bid Solicitatidgent to obtain bids and the Bid
Solicitation Agent fails to make such determination(y) the Company is acting as Bid Solicitatidgent and the Company fails to make
such determination when obligated as provided énpifeceding sentence, then, in either case, thdiny#®rice per $1,000 principal amount
Notes shall be deemed to be less than 98% of thdupt of the Last Reported Sale Price of the Com8toek and the Conversion Rate
each Trading Day of such failure. If the Tradingc€rcondition set forth above has been met, theg2amy shall so notify the Holders, the
Trustee and the Conversion Agent (if other thanTthestee) in writing. If, at any time after the dhag Price condition set forth above has
been met, the Trading Price per $1,000 principalamof Notes is greater than or equal to 98% efpttoduct of the Last Reported Sale P
of the Common Stock and the Conversion Rate fan slate, the Company shall so notify the HolderthefNotes, the Trustee and the
Conversion Agent (if other than the Trustee) intiwg. Other than as set forth above, none of thestee, the Bid Solicitation Agent or the
Conversion Agent shall have any duty to determineeoify the Company’s determination of whether Trading Price Condition set forth
above has been met.

(ii) If, prior to the close of business on the Biess Day immediately preceding March 15, 2021 Cthvapany elects to:

(A) issue to all or substantially all holders oétBommon Stock any rights, options or warrantsgothan in connection wi
a stockholder rights plan) entitling them, for a@ipé of not more than 45 calendar days after thedadation date for such issuance,
to subscribe for or purchase shares of the Commnmek&t a price per share that is less than theageeof the Last Reported Sale
Prices of the Common Stock for the 10 consecutiagling Day period ending on, and including, thedimg Day immediately
preceding the declaration date for such issuarce; o

(B) distribute to all or substantially all holdevsthe Common Stock the Company’s assets, seaudtieights to purchase
securities of the Company, which distribution hggashare value, as reasonably determined by dhedBof Directors, exceeding
10% of the Last Reported Sale Price of the ComnookSon the Trading Day immediately preceding thelaration date for such
distribution,

then, in either case, the Company shall notifyHallders of the Notes, the Trustee and the Conversgent (if other than the Trustee) in
writing at least 40 Scheduled Trading Days priothi® Ex-Dividend Date for such issuance or distidou Once the Company has given such
notice, a Holder may surrender all or any portibitsoNotes for conversion at any time until theliea of (1) the close of business on the
Business Day immediately preceding the Ex-DividBade for such issuance or distribution and (2)Gbenpany’s announcement that such
issuance or distribution will not take place, itle@ase, even if the Notes are not otherwise ctibleat such time. None of the Trustee, the
Bid Solicitation Agent or the Conversion Agent slieve any duty to determine or verify the Compardétermination of whether an
issuance or distribution described in this clau3dés occurred.
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(iii) If (i) a transaction or event that constitatéx) a Fundamental Change or (y) a Make-Whole Borehtal Change occurs prior
to the close of business on the Business Day imaelglipreceding March 15, 2021, regardless of wdredhHolder has the right to
require the Company to repurchase the Notes pursoi&ection 14.02, or (ii) if the Company is atgdo a consolidation, merger,
binding share exchange, or transfer or lease afralibstantially all of its and its Subsidiariassets, taken as a whole, prior to the close
of business on the Business Day immediately pragebliarch 15, 2021, pursuant to which the CommowiSteould be converted into
cash, securities or other assets, then, in eaeh abh®r any portion of a Holder's Notes may beeadered for conversion at any time
after the effective date of such transaction onever, if later, the Business Day after the Comypaives notice of such transaction or
event pursuant to the succeeding sentence) uatB3th Trading Day after the effective date of siiahsaction or event or, if such
transaction or event also constitutes a Fundame@fahge, until the related Fundamental Change Rbpse Date. The Company shall
notify Holders, the Trustee and the Conversion Agémther than the Trustee) in writing at leat3cheduled Trading Days prior to
the anticipated effective date of such transaaioavent, or, if the Company has not publicly ammemd such transaction or event at
least 10 Scheduled Trading Days prior to the grdteid effective date of such transaction or eweititjn one Business Day of the date
the Company publicly announces such transacti@vent, and in no event later than the actual éffectate of such transaction or
event. None of the Trustee, the Bid SolicitatioreAgor the Conversion Agent shall have any dutyetiermine or verify the Company’s
determination of whether a Fundamental ChangeMale-Whole Fundamental Change has occurred.

(iv) Prior to the close of business on the Busiri2sg immediately preceding March 15, 2021, a Holday surrender all or any
portion of its Notes for conversion at any timeidgrany calendar quarter commencing after the dalequarter ending on
December 31, 2014 (and only during such calendartep), if the Last Reported Sale Price of the Cami8tock for at least 20 Trading
Days (whether or not consecutive) during the peob80 consecutive Trading Days ending on theTaatling Day of the immediately
preceding calendar quarter is greater than or équiE30% of the Conversion Price on each applicikdeling Day. The Company shall
determine at the beginning of each calendar questeamencing after December 31, 2014 whether thedNoiay be surrendered for
conversion in accordance with this clause (iv) sinal notify the Trustee and the Conversion Agdrather than the Trustee) if the
Notes become convertible in accordance with tlass# (iv). None of the Trustee, the Bid Solicitathgent or the Conversion Agent
shall have any duty to determine or verify the Camys determination of whether the condition set famtthis clause (iv) has occurrt
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Section 13.02Conversion Procedure; Settlement Upon Conversion

(a) Subject to this Section 13.02, Section 13.0&(lg) Section 13.07(a), upon conversion of any NbeCompany shall pay or deliver,
as the case may be, to the converting Holder,speet of each $1,000 principal amount of Notesdeonverted, cash Cash Settlement'),
shares of Common Stock, together with cash, ifiagple, in lieu of delivering any fractional shasfeCommon Stock in accordance with
subsection (j) of this Section 13.02Rhysical Settlement’) or a combination of cash and shares of CommagiStogether with cash, if
applicable, in lieu of delivering any fractionalesh of Common Stock in accordance with subsect)arf this Section 13.02 (Combination
Settlement”), at its election, as set forth in this Sectigh@P.

(i) All conversions for which the relevant ConversiDate occurs on or after March 15, 2021 shafiditled using the same
Settlement Method.

(ii) Except for any conversions for which the redav Conversion Date occurs on or after March 1212¢he Company shall use
the same Settlement Method for all conversions woguon the same Conversion Date, but the Comgaail not have any obligation
to use the same Settlement Method with respeaingearsions with different Conversion Dates.

(iii) If, in respect of any Conversion Date (or theriod described in the third immediately succegdiet of parentheses, as the
case may be), the Company elects to deliver aa@te “Settlement Notice”) of the relevant Settlement Method in respecswéh
Conversion Date (or such period, as the case mayhHsmeCompany, through the Trustee, shall debush Settlement Notice to
converting Holders no later than the close of besson the Trading Day immediately following thkevant Conversion Date (or, in the
case of any conversions for which the relevant @ogien Date occurs on or after March 15, 2021 ater lthan the close of business on
Scheduled Trading Day immediately preceding Margh2D21). If the Company does not elect a Settlemethod prior to the
deadline set forth in the immediately precedingesace, the Company shall no longer have the rigbtdact Cash Settlement or Physical
Settlement with respect to such conversion or dusirch period and the Company shall be deemedvimdiacted Combination
Settlement in respect of its Conversion Obligatemmg the Specified Dollar Amount per $1,000 priatigmount of Notes shall be equal
to $1,000. Such Settlement Notice shall specifyréhevant Settlement Method and in the case ofextien of Combination Settlement,
the relevant Settlement Notice shall indicate thecHied Dollar Amount per $1,000 principal amoohiNotes. If the Company delivers
a Settlement Notice electing Combination Settlenrenéspect of its Conversion Obligation but doetsindicate a Specified Dollar
Amount per $1,000 principal amount of Notes in s8efitlement Notice, the Specified Dollar Amount $27000 principal amount of
Notes shall be deemed to be $1,000.
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(iv) The cash, shares of Common Stock or combinadfaccash and shares of Common Stock in respemtytonversion of Notes
(the “ Settlement Amount”) shall be computed as follows:

(A) if the Company elects to satisfy its Conversidnligation in respect of such conversion by Phaisgettlement, the
Company shall deliver to the converting Holdergspect of each $1,000 principal amount of Notesgeonverted a number of
shares of Common Stock equal to the Conversion iRakect on the Conversion Date;

(B) if the Company elects to satisfy its Conversigisligation in respect of such conversion by Casttl&nent, the Compau
shall pay to the converting Holder in respect afre®1,000 principal amount of Notes being convecgsh in an amount equal to
the sum of the Daily Conversion Values for eacthef30 consecutive Trading Days during the rel@bdervation Period; and

(C) if the Company elects (or is deemed to haveteth) to satisfy its Conversion Obligation in respaf such conversion by
Combination Settlement, the Company shall pay bvele as the case may be, in respect of each $lp@iicipal amount of Notes
being converted, a Settlement Amount equal to tine af the Daily Settlement Amounts for each of 30econsecutive Trading
Days during the related Observation Period.

(v) The Daily Settlement Amounts (if applicabledathe Daily Conversion Values (if applicable) stmdldetermined by the
Company promptly following the last day of the Ofvsd¢ion Period. Promptly after such determinatibthe Daily Settlement Amounts
or the Daily Conversion Values, as the case mayme the amount of cash payable in lieu of delhgedny fractional share of Comm
Stock, the Company shall notify the Trustee anddbeversion Agent (if other than the Trustee) &f Braily Settlement Amounts or the
Daily Conversion Values, as the case may be, amditiount of cash payable in lieu of delivering ti@al shares of Common Stock.
The Trustee and the Conversion Agent (if other thanTrustee) shall have no responsibility for angh determination.

(vi) At any time prior to March 15, 2021, the Compganay irrevocably elect Cash Settlement to sattsfConversion Obligation
in respect of Notes to be converted after the daseich election, or irrevocably elect Combinat®ettlement and a Specified Dollar
Amount (which amount shall be at least $1,000 de@@0 principal amount of Notes) to satisfy its @ersion Obligation in respect of
Notes to be converted after the date of such electipon making any election pursuant to this ®ecti3.02(a)(vi), the Company shall
promptly (A) use its reasonable efforts to pospinfation relating to such election on its websitetherwise publicly disclose such
information, and (B) give written notice of sucleaion to the Holders of the Notes.

(b) Subject to Section 13.02(e), before any Hotifex Note shall be entitled to convert a Note agas¢h above, such Holder shall (i) in
the case of a Global Note, comply with the procedwf the Depositary in effect at that time andeduired, pay funds equal to interest
payable on the next Interest Payment Date to wéucih Holder is not entitled as set forth in Secfidr02(h) and (ii) in the case of a Physical
Note (1) complete, manually sign and deliver aeviocable notice to the Conversion Agent as seh farthe Form of Notice of Conversit
(or a facsimile thereof) (aNotice of Conversion”) at the office of the Conversion Agent and siateriting therein the principal amount of
Notes to be converted and the name or ne
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(with addresses) in which such Holder wishes thifipate or certificates for any shares of Comn&inck to be delivered upon settlement of
the Conversion Obligation to be registered, (2)enunter such Notes, duly endorsed to the Companyldank (and accompanied by
appropriate endorsement and transfer documents)e aiffice of the Conversion Agent, (3) if requiréurnish appropriate endorsements and
transfer documents and (4) if required, pay furglsaéto interest payable on the next Interest Payiate to which such Holder is not
entitled as set forth in Section 13.02(h). The Teegand, if different, the Conversion Agent) shaltify the Company of any conversion
pursuant to this Article 13 on the Conversion Cfatesuch conversion. No Notice of Conversion wigkpect to any Notes may be surrend
by a Holder thereof if such Holder has also debdea Fundamental Change Repurchase Notice to tmp&uyy in respect of such Notes and
has not validly withdrawn such Fundamental ChangpuRchase Notice in accordance with Section 14.03.

If more than one Note shall be surrendered for ewsion at one time by the same Holder, the Conwer@bligation with respect to st
Notes shall be computed on the basis of the agtgggacipal amount of the Notes (or specified jpois thereof to the extent permitt
thereby) so surrendered.

(c) A Note shall be deemed to have been convemeaediately prior to the close of business on the (the “Conversion Date”) that
the Holder has complied with the requirements @ghfin subsection (b) above. The Company shallgradeliver, as the case may be, the
consideration due in respect of the Conversiondakibn on the third Business Day immediately follogvthe relevant Conversion Date, if
the Company elects Physical Settlement, or ontting Business Day immediately following the lasading Day of the relevant Observation
Period, in the case of Cash Settlement or Comloina&ettlement. If any shares of Common Stock aestdwonverting Holders, the Compe
shall issue or cause to be issued, and delivéret@bnversion Agent or to such Holder, or such Eidddnominee or nominees, certificates
book-entry transfer through the Depositary forfilenumber of shares of Common Stock to which sdotder shall be entitled in
satisfaction of the Company’s Conversion Obligation

(d) In case any Note shall be surrendered forgartinversion, the Company shall execute and thst&e shall authenticate and deliver
to or upon the written order of the Holder of thet&lso surrendered a new Note or Notes in autltbdeeominations in an aggregate
principal amount equal to the unconverted portibthe surrendered Note, without payment of anyisergharge by the converting Holder
but, if required by the Company or Trustee, witlgrpant of a sum sufficient to cover any documentsatgimnp or similar issue or transfer tax
or similar governmental charge required by lawhat imay be imposed in connection therewith asatrethe name of the Holder of the
new Notes issued upon such conversion being diftédrem the name of the Holder of the old Notesendered for such conversion.

(e) If a Holder submits a Note for conversion, @@mpany shall pay any documentary, stamp or sirigfare or transfer tax due on the
issue of any shares of Common Stock upon conversitass the tax is due because the Holder regsesitsshares to be issued in a name
other than the Holder's name, in which case theletoshall be required to pay that tax. The Conwergigent may refuse to deliver or refuse
to instruct the stock transfer agent to deliverdbsificates representing the shares of Commook3ieing issued in a name other than the
Holder's name until the Trustee receives a sunmdefit to pay any tax that is due by such Holdesdnordance with the immediately
preceding sentence.
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(f) Except as provided in Section 13.04, no adjesthshall be made for dividends on any shares airf@on Stock issued upon the
conversion of any Note as provided in this Artit&

(g) Upon the conversion of an interest in a Gldtale, the Trustee, or the Custodian at the diraatfcthe Trustee, shall make a nota
on such Global Note as to the reduction in thegiped amount represented thereby. The Company sbtfl the Trustee in writing of any
conversion of Notes effected through any Conversigent other than the Trustee.

(h) Upon conversion, a Holder shall not receive seyarate cash payment for accrued and unpai@ééttérany, except as set forth
below. The Company’s settlement of the full Conig@rObligation shall be deemed to satisfy in ftdlebligation to pay the principal amount
of the Note and accrued and unpaid interest, if tmybut excluding, the relevant Conversion DAa result, accrued and unpaid interest, if
any, to, but excluding, the relevant ConversioneDsdtall be deemed to be paid in full rather tharceked, extinguished or forfeited. Upon a
conversion of Notes into a combination of cash stmtes of Common Stock, accrued and unpaid inteittdte deemed to be paid first out
the cash paid upon such conversion. Notwithstanttiadgoregoing, if Notes are converted after tloselof business on a Regular Record
and prior to the open of business on the correspgrdterest Payment Date, Holders of such Notesf #ise close of business on such
Regular Record Date will receive the full amounindérest payable on such Notes on the correspgrdierest Payment Date
notwithstanding the conversion. Notes surrendeseddnversion during the period from the close udibess on any Regular Record Date to
the open of business on the immediately followimigtest Payment Date must be accompanied by fundd ® the amount of interest
payable on the Notes so convertpajvidedthat no such payment shall be required (1) for eosiens following the Regular Record Date
immediately preceding the Maturity Date; (2) if tBempany has specified a Fundamental Change Regaedbate that is after a Regular
Record Date and on or prior to the Business Dayaniately following the corresponding Interest Pagitri2ate; or (3) to the extent of any
Defaulted Amounts, if any Defaulted Amounts exattshe time of conversion with respect to such Noterefore, for the avoidance of
doubt, all Holders of record on the Regular Reddate immediately preceding the Maturity Date or Bmpdamental Change Repurchase
Date as described in the immediately precedingesertshall receive the full interest payment dutherMaturity Date or other applicable
Interest Payment Date regardless of whether theiesNhave been converted following such RegulabRieDate.

(i) Subject to Section 13.12, the Person in wha@saathe certificate for any shares of Common Stledivered upon conversion is
registered shall be treated as a stockholder ofdeas of the close of business on the relevanv€&sion Date (if the Company elects to
satisfy the related Conversion Obligation by Phgisgettlement) or the last Trading Day of the ratevObservation Period (if the Company
elects to satisfy the related Conversion ObligabgrCombination Settlement), as the case may benldpconversion of Notes, such Person
shall no longer be a Holder of such Notes surrestifar conversion.
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(j) The Company shall not issue any fractional slefrCommon Stock upon conversion of the Notesshradl instead pay cash in lieu of
delivering any fractional share of Common Stockigse upon conversion based on the Daily VWAP lierrelevant Conversion Date (in the
case of Physical Settlement) or based on the YAMWAP for the last Trading Day of the relevant Olysgion Period (in the case of
Combination Settlement). For each Note surrendimedonversion, if the Company has elected (oreisnded to have elected) Combination
Settlement, the full number of shares that shalkbeed upon conversion thereof shall be computeth® basis of the aggregate Daily
Settlement Amounts for the relevant Observationdd@eand any fractional shares remaining after sichputation shall be paid in cash.

Section 13.03 Increased Conversion Rate Applicable to Certaiteld Surrendered in Connection with Make-Whole Romehtal
Changes(a) If a Make-Whole Fundamental Change occurs ooimes effective prior to the Maturity Date and dddo elects to convert its
Notes in connection with such Me-Whole Fundamental Change, the Company shall, uhé@ezircumstances described below, increase the
Conversion Rate for the Notes so surrendered fovasion by a number of additional shares of Com&imtk (the “Additional Shares”),
as described below. A conversion of Notes shatldmmed for these purposes to be “in connectiorn’ witbh Make-Whole Fundamental
Change if the relevant Notice of Conversion is ineae by the Conversion Agent from, and includirtg Effective Date of the Make-Whole
Fundamental Change up to, and including, the Bssilmy immediately prior to the related Fundame@telnge Repurchase Date (or, in the
case of a Make-Whole Fundamental Change that wuawd been a Fundamental Change but for subclgusktiiieprovisoin clause (b) of
the definition thereof, the 35th Trading Day imnegdly following the Effective Date of such Make-Wéundamental Change).

(b) Upon surrender of Notes for conversion in catioa with a Make-Whole Fundamental Change purst@a®ection 13.01(b)(iii), the
Company shall, at its option, satisfy the relatesh&rsion Obligation by Physical Settlement, Castii&nent or Combination Settlement in
accordance with Section 13.02 based on the ComveRste as increased to reflect the Additional &hpursuant to the table below;
provided, however, that if, at the effective time of a Make-Wholenglamental Change described in clause (b) of thaitieh of
Fundamental Change, the Reference Property follpwsirth Make-Whole Fundamental Change is compogeélgrof cash, for any
conversion of Notes following the Effective Datesoich Make-Whole Fundamental Change, the Conve@idigation shall be calculated
based solely on the Stock Price for the transaetahshall be deemed to be an amount of cash p@@Gprincipal amount of converted Nc¢
equal to the Conversion Rate (including any adjesinfior Additional Sharesjnultiplied bysuch Stock Price. In such event, the Conversion
Obligation shall be determined and paid to Holdlersash on the third Business Day following the @Gasion Date. The Company shall
notify the Holders of Notes, the Trustee and thev@esion Agent (if other than the Trustee) of tlile&iive Date of any Make-Whole
Fundamental Change and issue a press release ammanch Effective Date or publish a notice ofts&ffective Date on the Company’s
website or through such other public medium asbmpany may use at that time no later than fiveiikass Days after such Effective Date.
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(c) The number of Additional Shares, if any, by efhthe Conversion Rate shall be increased shalebermined by reference to the
table below, based on the date on which the Makef@ViRundamental Change occurs or becomes effgthige’ Effective Date”) and the
price (the “Stock Price”) paid (or deemed to be paid) per share of the @omStock in the Mak&/hole Fundamental Change. If the holc
of the Common Stock receive in exchange for theim@on Stock only cash in a Makéhole Fundamental Change described in clause |
the definition of Fundamental Change, the StockdPshall be the cash amount paid per share. Otseritie Stock Price shall be the average
of the Last Reported Sale Prices of the CommonkSiwer the five Trading Day period ending on, amcluding, the Trading Day
immediately preceding the Effective Date of the Elakhole Fundamental Change. The Board of Directbadl make appropriate
adjustments to the Stock Price, in its good fagtedmination, to account for any adjustment toGbaversion Rate that becomes effective, or
any event requiring an adjustment to the ConverRiate where the Ex-Dividend Date, Effective Dategach term is used in Section 13.04)
or expiration date of the event occurs, during siuaconsecutive Trading Day period.

(d) The Stock Prices set forth in the column hegsliof the table below shall be adjusted as of atg dn which the Conversion Rate of
the Notes is otherwise adjusted. The adjusted Roickes shall equal the Stock Prices applicableediately prior to such adjustment,
multiplied bya fraction, the numerator of which is the ConvardRate immediately prior to such adjustment giviisg to the Stock Price
adjustment and the denominator of which is the @osien Rate as so adjusted. The number of Additi®hares set forth in the table below
shall be adjusted in the same manner and at the 8ara as the Conversion Rate as set forth in @ed8.04.

(e) The following table sets forth the number ofdiihnal Shares of Common Stock by which the Cosieer Rate shall be increased
per $1,000 principal amount of Notes pursuant i® $tection 13.03 for each Stock Price and Effediaée set forth below:

Stock Price
Effective Dat $52.64 $60.0C $65.0C $70.0C $77.6¢ $85.0C $95.0C $105.0( $125.0( $150.0( $175.0( $200.0( $235.0(
September 17, 2014 6.117¢ 4.794( 4.102( 3.530¢ 2.832¢ 2.3097 1.765¢ 1.358¢ 0.808¢ 0.414( 0.196: 0.076¢ 0.000(
September 15, 201 6.117¢ 4.631. 3.938¢ 3.369( 2.676¢ 2.161¢ 1.630: 1.236. 0.711: 0.344. 0.148¢ 0.0478 0.000(
September 15, 201 6.117¢ 4.509: 3.807: 3.231¢ 2.537¢ 2.025! 1.501: 1.117: 0.614¢ 0.2747 0.102: 0.020: 0.000(
September 15, 201 6.117¢ 4.440: 3.716. 3.126: 2.419: 1.902: 1.380. 1.003: 0.521¢ 0.209C 0.060¢ 0.000: 0.000(
September 15, 201 6.117¢ 4.390( 3.631( 3.017¢ 2.289: 1.764( 1.242: 0.8737 0.419(C 0.141° 0.024C 0.000C 0.000(
September 15, 201 6.117¢ 4.295: 3.486¢ 2.839¢ 2.084¢ 1.552: 1.038: 0.369¢ 0.285. 0.066¢ 0.000C 0.000C 0.000(
September 15, 20z 6.117¢ 4.071¢ 3.178: 2.477: 1.686. 1.155¢ 0.679. 0.385¢ 0.098¢ 0.000C 0.000C 0.000C 0.000(
September 15, 20z 6.117¢ 3.787: 2.505: 1.406¢ 0.000C 0.000C 0.000C 0.000C 0.000C 0.000C 0.000C 0.000C 0.000¢

The exact Stock Prices and Effective Dates mayadtet forth in the table above, in which case:

(i) if the Stock Price is between two Stock Prigethe table above or the Effective Date is betwmenEffective Dates in the tat
above, the number of Additional Shares by whichGbeaversion Rate shall be increased shall be detethby a straight-line
interpolation between the number of Additional ®isaset forth for the higher and lower Stock Pranes the earlier and later Effective
Dates, as applicable, based on a 365-day year;
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(ii) if the Stock Price is greater than $235.00 gleare (subject to adjustment in the same manrtbedstock Prices set forth in the
column headings of the table above pursuant toestios (d) above), no Additional Shares shall beealdto the Conversion Rate; and

(iii) if the Stock Price is less than $52.64 peargh(subject to adjustment in the same mannereaSttitk Prices set forth in the
column headings of the table above pursuant toesatios (d) above), no Additional Shares shall beéealdto the Conversion Rate.

Notwithstanding the foregoing, in no event shadl @onversion Rate per $1,000 principal amount déblexceed 18.9969 shares of Comi
Stock, subject to adjustment in the same manngreaSonversion Rate pursuant to Section 13.04.

(f) Nothing in this Section 13.03 shall preventaatjustment to the Conversion Rate pursuant to &ed®.04 in respect of a Make-
Whole Fundamental Change.

Section 13.04 Adjustment of Conversion Raféhe Conversion Rate shall be adjusted from tintéme by the Company if any of the
following events occurs, except that the Compama}l stot make any adjustments to the Conversion Ratelders of the Notes participate
(other than in the case of a share split or shamgbmation), at the same time and upon the samestas holders of the Common Stock and
solely as a result of holding the Notes, in anyheftransactions described in this Section 13.04hoart having to convert their Notes, as if
they held a number of shares of Common Stock gquhk Conversion Ratejultiplied bythe principal amount (expressed in thousands) of
Notes held by such Holde

(a) If the Company exclusively issues shares of @omStock as a dividend or distribution on shafegbh® Common Stock, or if the
Company effects a share split or share combinatienConversion Rate shall be adjusted based dioftbe/ing formula:

; 0§’
CR'=CR, x —
08§,
where,
CR = the Conversion Rate in effect immediately priothte open of business on the Ex-Dividend Date ofi glicidend or distribution,
0 or immediately prior to the open of business onBffective Date of such share split or share cotom, as applicable
CR' = the Conversion Rate in effect inmediately afterapen of business on such Ex-Dividend Date or Effedate, as the case may
be;

OS = the number of shares of Common Stock outstandimgeidiately prior to the open of business on suctbiidend Date or
0 Effective Date, as the case may be;
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OS = the number of shares of Common Stock outstandimgediately after giving effect to such dividend,tdimution, share split or
1 share combination, as the case may

Any adjustment made under this Section 13.04(d) Beaome effective immediately after the open asibess on the Ex-Dividend Date for
such dividend or distribution, or immediately aftiee open of business on the Effective Date fohslare split or share combination, as
applicable. If any dividend or distribution of thge described in this Section 13.04(a) is decléxgdot so paid or made, or any share sp
combination of the type described in this SectiBr04(a) is announced but the outstanding shar€ewimon Stock are not split or combin
as the case may be, the Conversion Rate shallipediately readjusted, effective as of the dateBiberd of Directors determines not to pay
such dividend or distribution, or not to split @amncbine the outstanding shares of Common Stockeasdse may be, to the Conversion Rate
that would then be in effect if such dividend ostdbution had not been declared or such share@ptiombination had not been announced.

(b) If the Company issues to all or substantialljhalders of the Common Stock any rights, optionsvarrants entitling them, for a
period of not more than 45 calendar days afteddwaration date for such issuance, to subscriberfpurchase shares of the Common Stock
at a price per share that is less than the averfape Last Reported Sale Prices of the CommonkStwrcthe 10 consecutive Trading Day
period ending on, and including, the Trading Dayniediately preceding the declaration date for seshance, the Conversion Rate shall be
increased based on the following formula:

08 +X
CR'=CR, x———

08, +7%
where,
CR = the Conversion Rate in effect immediately priothe open of business on the Ex-Dividend Date fahssisuance;
0
CR = the Conversion Rate in effect immediately afterdpen of business on such-Dividend Date:
OS = the number of shares of Common Stock outstandimgeidiately prior to the open of business on sucibisidend Date;
0
X = the total number of shares of Common Stock issyatnisuant to such rights, options or warrants;
Y = the number of shares of Common Stock equal todlgeegate price payable to exercise such rightsmpbr warrantsjivided by

the average of the Last Reported Sale Prices dEtimemon Stock over the 10 consecutive Trading Caiod ending on, and
including, the Trading Day immediately preceding tleclaration date for the issuance of such rigitions or warrants

63



Any increase made under this Section 13.04(b) sleathade successively whenever any such right®ngpbr warrants are issued and shall
become effective immediately after the open of hess on the Ex-Dividend Date for such issuanceh@&@xtent that shares of the Common
Stock are not delivered after the expiration ofhstights, options or warrants, the Conversion Rhtdl be decreased to the Conversion Rate
that would then be in effect had the increase vafipect to the issuance of such rights, optiongasrants been made on the basis of delivery
of only the number of shares of Common Stock alstwldlivered. If such rights, options or warrants aot so issued, the Conversion Rate
shall be decreased to the Conversion Rate thatdabah be in effect if such Ex-Dividend Date fockussuance had not occurred.

For purposes of this Section 13.04(b) and Sect®A1(b)(ii)(A), in determining whether any rightsptions or warrants entitle the
holders to subscribe for or purchase shares a€tdmmon Stock at less than such average of theRegsdrted Sale Prices of the Common
Stock for the 10 consecutive Trading Day periodimman, and including, the Trading Day immediatetgceding the date of announcement
for such issuance, and in determining the aggreaféeeing price of such shares of Common Stockidhsihall be taken into account any
consideration received by the Company for suchtsighptions or warrants and any amount payablexercise or conversion thereof, the
value of such consideration, if other than casHyetaletermined by the Board of Directors.

(c) If the Company distributes shares of its Caj8tack, evidences of its indebtedness, other assgiroperty of the Company or rigl
options or warrants to acquire its Capital Stockther securities of the Company, to all or sulitaéiy all holders of the Common Stock,
excluding (i) dividends, distributions or issuanesso which an adjustment was effected pursuaBettion 13.04(a) or Section 13.04(b),
(i) dividends or distributions paid exclusively éash as to which an adjustment was effected porsogection 13.04(d), (iii) distributions
Reference Property in a transaction described @tic®®e13.07, (iv) rights issued pursuant to a shmdtter rights plan of the Company (other
than pursuant to Section 13.11) and (v) Spin-Gdftoavhich the provisions set forth below in thexon 13.04(c) shall apply (any of such
shares of Capital Stock, evidences of indebtedmtissr assets or property or rights, options orards to acquire Capital Stock or other
securities, the Distributed Property ), then the Conversion Rate shall be increaseddas the following formula:

i SE
CR'=CR, x ———
SE, —FMV
where,
CR = the Conversion Rate in effect immediately priothte open of business on the Ex-Dividend Date fohdlistribution;
0
CR = the Conversion Rate in effect immediately afterdpen of business on such-Dividend Date;
SPo = the average of the Last Reported Sale Prices dftineemon Stock over the 10 consecutive Trading Bajod ending on, and

including, the Trading Day immediately preceding E»-Dividend Date for such distribution; a
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FMV = the fair market value (as determined by the Boéaidiectors) of the Distributed Property with respto each outstanding share
of the Common Stock as of the open of business®iti-Dividend Date for such distributio

Any increase made under the portion of this Secti®04(c) above shall become effective immediaaélgr the open of business on the
Ex-Dividend Date for such distribution. If suchtdilsution is not so paid or made, the ConversioteRhall be decreased to the Conversion
Rate that would then be in effect if such distribathad not been declared. Notwithstanding thegoirgy, if “FMV” (as defined above) is
equal to or greater than “SP (as defined above), in lieu of the foregoing ea&se, each Holder of a Note shall receive (withawing to
convert its Notes), in respect of each $1,000 pad@amount thereof, at the same time and uposahee terms as holders of the Common
Stock receive the Distributed Property, the ameunut kind of Distributed Property such Holder wobiie received if such Holder owned a
number of shares of Common Stock equal to the GsioreRate in effect on the Ex-Dividend Date fag thistribution. If the Board of
Directors determines the “FMV” (as defined aboviequy distribution for purposes of this SectionQgc) by reference to the actual or when-
issued trading market for any securities, it slmatloing so consider the prices in such market tiveisame period used in computing the Last
Reported Sale Prices of the Common Stock over@mhsecutive Trading Day period ending on, antliing, the Trading Day
immediately preceding the Ex-Dividend Date for sdiribution.

With respect to an adjustment pursuant to thisi@edt3.04(c) where there has been an Ex-Dividente fxa a dividend or other
distribution on the Common Stock of shares of GdyStock of any class or series, or similar eqintgrest, of or relating to a Subsidiary or
other business unit of the Company, that are, benissued, will be, listed or admitted for tradorga U.S. national securities exchange (a “
Spin-Off ), the Conversion Rate shall be increased baseatiefollowing formula:

MY+ MP
CR'=CR, = I—?—'5'-
MP,
where,
CRo = the Conversion Rate in effect immediately priothte end of the Valuation Peric
CR = the Conversion Rate in effect immediately aftereghd of the Valuation Perio
FMV = the average of the Last Reported Sale Prices dfépital Stock or similar equity interest distribdtto holders of the Comm
0 Stock applicable to one share of the Common Stdete(mined by reference to the definition of Lasp&ted Sale Price as
set forth in Section 1.01 as if references thet@i@ommon Stock were to such Capital Stock or simequity interest) over
the first 10 consecutive Trading Day period aféerd including, the Ex-Dividend Date of the Spin-Qffe “Valuation Period
"); and
MP o = the average of the Last Reported Sale Prices dEtimemon Stock over the Valuation Peri
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The increase in the Conversion Rate under the gieg@aragraph shall occur on the last Trading 8fathe Valuation Periodyrovidedthat

in respect of any conversion of Notes during théustion Period, references in the portion of thest®n 13.04(c) related to Spin-Offs with
respect to 10 Trading Days shall be deemed toplaaed with such lesser number of Trading Daysaas lelapsed between the Ex-Dividend
Date of such Spin-Off and the Conversion Date temheining the Conversion Rate. If the Ex-Dividendt® of the Spin-Off is after the 10th
Trading Day immediately preceding, and includifig &€nd of any Observation Period in respect offw@&ion of Notes, references in this
Section 13.04(c) related to Spdiffs to 10 Trading Days will be deemed to be repthcsolely in respect of that conversion of Nové suct
lesser number of Trading Days as have elapsed frathjncluding, the Ex-Dividend Date for the Spiff-t0, and including, the last Trading
Day of such Observation Period. If such Spin-O#slaot occur, the Conversion Rate shall be deaidagde Conversion Rate that would
then be in effect if such Ex-Dividend Date for siBjtin-Off had not occurred, effective as of theedat which the Board of Directors
determines not to consummate such Spin-Off.

For purposes of this Section 13.04(c) (and sulijeall respect to Section 13.11), rights, optionsvarrants distributed by the Company
to all holders of the Common Stock entitling thenstibscribe for or purchase shares of the Compa@sfstal Stock, including Common
Stock (either initially or under certain circumstas), which rights, options or warrants, until toeurrence of a specified event or events (“
Trigger Event ”): (i) are deemed to be transferred with such efaf the Common Stock; (ii) are not exercisabbel @i) are also issued in
respect of future issuances of the Common Stockl b deemed not to have been distributed for geep of this Section 13.04(c) (and no
adjustment to the Conversion Rate under this Sedt®04(c) will be required) until the occurrenddhe earliest Trigger Event, whereupon
such rights, options or warrants shall be deeméthte been distributed and an appropriate adjust(ifemy is required) to the Conversion
Rate shall be made under this Section 13.04(anyfsuch rights, options or warrants, including angh existing rights, options or warrants
distributed prior to the date of this Indentures anbject to events, upon the occurrence of which sights, options or warrants become
exercisable to purchase different securities, exdds of indebtedness or other assets, then th@ftidite occurrence of any and each such
event shall be deemed to be the date of distribwtiwd Ex-Dividend Date with respect to new rigbggjons or warrants with such rights (in
which case the existing rights, options or warrahisl be deemed to terminate and expire on suiehvadghout exercise by any of the holders
thereof). In addition, in the event of any disttibn (or deemed distribution) of rights, optionswarrants, or any Trigger Event or other event
(of the type described in the immediately precediagtence) with respect thereto that was countegluigposes of calculating a distribution
amount for which an adjustment to the Conversiote Rader this Section 13.04(c) was made, (1) ircese of any such rights, options or
warrants that shall all have been redeemed or peszhwithout exercise by any holders thereof, qumh final redemption or purchase
(x) the Conversion Rate shall be readjusted ascif sights, options or warrants had not been issmeldly) the Conversion Rate shall then
again be readjusted to give effect to such distidny deemed distribution or Trigger Event, ast¢hse may be, as though it were a cash
distribution, equal to the per share redemptiopuwschase price received by a holder or holdersamfiion Stock with respect to such rights,
options or warrants (assuming such holder hadmedasuch rights, options or warrants), made tba@ters of Common Stock as of the date
of such redemption or purchase, and (2) in the ohsach rights, options or warrants that shallehexpired or been terminated without
exercise by any holders thereof, the Conversioe Rlaall be readjusted as if such rights, optiomsvearrants had not been issued.
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For purposes of Section 13.04(a), Section 13.0&fd)this Section 13.04(c), and subject to Sect®a3, if any dividend or distribution
to which this Section 13.04(c) is applicable alsdiudes one or both of:

(A) a dividend or distribution of shares of Comntatock to which Section 13.04(a) is applicable (tii&ause A Distribution ); or
(B) a dividend or distribution of rights, optionswarrants to which Section 13.04(b) is applicgthe “ Clause B Distribution ),

then, in either case, (1) such dividend or distidyy other than the Clause A Distribution and @ause B Distribution, shall be deemed to be
a dividend or distribution to which this Sectiona4(c) is applicable (theClause C Distribution ”) and any Conversion Rate adjustment
required by this Section 13.04(c) with respectuchsClause C Distribution shall then be made, 2)dhee Clause A Distribution and Claus
Distribution shall be deemed to immediately folldve Clause C Distribution and any Conversion Rdjesament required by Section 13.04
(a) and Section 13.04(b) with respect thereto sheth be made, except that, if determined by thmgamy (I) the “Ex-Dividend Date” of the
Clause A Distribution and the Clause B Distributgirall be deemed to be the Ex-Dividend Date ofGlaise C Distribution and (II) any
shares of Common Stock included in the Clause AriDigion or Clause B Distribution shall be deenmad to be “outstanding immediately
prior to the open of business on such Ex-Dividemdelor Effective Date” within the meaning of Sentit8.04(a) or butstanding immediate
prior to the open of business on such Ex-DividemdeDwithin the meaning of Section 13.04(b).

(d) If any cash dividend or distribution is madeatbor substantially all holders of the Commoncktahe Conversion Rate shall be
adjusted based on the following formula:

sP
CR'=CR, x——
SP, - C
where,
CR = the Conversion Rate in effect immediately priothte open of business on the Ex-Dividend Date fehglividend or distribution;
0
CR = the Conversion Rate in effect immediately afterdgpen of business on the-Dividend Date for such dividend or distributic
SPo = the Last Reported Sale Price of the Common Stodkeffrading Day immediately preceding the Ex-Dérid Date for such
dividend or distribution; an

C = the amount in cash per share the Company payswibdites to all or substantially all holders of fiommon Stock
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Any increase pursuant to this Section 13.04(d)l dielome effective immediately after the open diibess on the Ex-Dividend Date for such
dividend or distribution. If such dividend or distition is not so paid or made, the Conversion Ratdl be decreased, effective as of the date
the Board of Directors determines not to make grquech dividend or distribution, to be the ConvensiRate that would then be in effect if
such dividend or distribution had not been declakmtwithstanding the foregoing, if “C” (as definatlove) is equal to or greater than ‘SP

" (as defined above), in lieu of the foregoing ease, each Holder of a Note shall receive (withawing to convert its Notes), for each
$1,000 principal amount of Notes, at the same ain&k upon the same terms as holders of shares @faimenon Stock, the amount of cash
that such Holder would have received if such Holwlgned a number of shares of Common Stock equlkt€onversion Rate on the Ex-
Dividend Date for such cash dividend or distribatio

(e) If the Company or any of its Subsidiaries mak@sayment in respect of a tender or exchange fufféhe Common Stock, to the
extent that the cash and value of any other coratide included in the payment per share of the @om Stock exceeds the average of the
Last Reported Sale Prices of the Common Stock tinet0 consecutive Trading Day period commencingaad including, the Trading Day
next succeeding the last date on which tendergaramges may be made pursuant to such tender loarege offer, the Conversion Rate shall
be increased based on the following formula:

AC +(SP'=08')

CR'=CR :
08, «SP
where,
CR = the Conversion Rate in effect immediately priothe close of business on the 10th Trading Day imately following, and
0 including, the Trading Day next succeeding the dath tender or exchange offer expi
CR' = the Conversion Rate in effect immediately afterdlose of business on the 10th Trading Day immedidbllowing, and
including, the Trading Day next succeeding the dateh tender or exchange offer expi
AC = the aggregate value of all cash and any other deration (as determined by the Board of Directpes)l or payable for shares of
Common Stock purchased in such tender or exchaifgre
OS = the number of shares of Common Stock outstandimgeidiately prior to the date such tender or excharfige expires (prior to
0 giving effect to the purchase of all shares of Camr8tock accepted for purchase or exchange intemcter or exchange offe
OS’ = the number of shares of Common Stock outstandimgeidiately after the date such tender or exchanfge efpires (after giving

effect to the purchase of all shares of CommonlkSaocepted for purchase or exchange in such temdeichange offer); ar
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SP’ = the average of the Last Reported Sale Prices dEtimemon Stock over the 10 consecutive Trading Bajod commencing on,
and including, the Trading Day next succeedingddte such tender or exchange offer exp

The adjustment to the Conversion Rate under thii@®e13.04(e) shall occur at the close of busimesthe 10th Trading Day immediately
following, and including, the Trading Day next saeding the date such tender or exchange offerexpiovidedthat in respect of any
conversion of Notes within the 10 Trading Days indim&ely following, and including, the Trading Dagxt succeeding the date such tender
or exchange offer expires, references in this 8ecB.04(e) with respect to 10 Trading Days shalleemed replaced with such lesser
number of Trading Days as have elapsed betweedeatieethat such tender or exchange offer expiregten@onversion Date in determining
the Conversion Rate. In addition, if the Trading/D@&xt succeeding the date such tender or exchaffeyeexpires is after the 10th Trading
Day immediately preceding, and including, the ehdny Observation Period in respect of a conversfddotes, references in this

Section 13.04(e) to 10 Trading Days shall be deaimée@ replaced, solely in respect of that coneersif Notes, with such lesser number of
Trading Days as have elapsed from, and includhimgy;Trading Day next succeeding the date such temderchange offer expires to, and
including, the last Trading Day of such Observaftariod. If the Company is obligated to purchasex@on Stock pursuant to any such
tender offer or exchange offer, but the Comparpeisnanently prevented by applicable law from effecany such purchases or all such
purchases are rescinded, the Conversion Rateagsili be adjusted to be the Conversion Rate thaldwben be in effect if such tender offer
or exchange offer had not been made or had beea ordd in respect of the purchases that have béected.

(f) Notwithstanding this Section 13.04 or any otpesvision of this Indenture or the Notes, if a @ersion Rate adjustment becomes
effective on any Ex-Dividend Date, and a Holdett thees converted its Notes on or after such Ex-@raiDate and on or prior to the related
Record Date would be treated as the record holddwrecshares of Common Stock as of the related @sion Date as described under
Section 13.02(i) based on an adjusted Conversioa fRasuch Ex-Dividend Date, then, notwithstanding Conversion Rate adjustment
provisions in this Section 13.04, the ConversioteRaljustment relating to such Ex-Dividend Datdlsi@ be made for such converting
Holder. Instead, such Holder shall be treated asdh Holder were the record owner of the shar&oofimon Stock on an unadjusted basis
and participate in the related dividend, distribntor other event giving rise to such adjustment.

(g) Except as stated herein, the Company shakdijoist the Conversion Rate for the issuance ofeshafrthe Common Stock or any
securities convertible into or exchangeable forashaf the Common Stock or the right to purchaseeshof the Common Stock or such
convertible or exchangeable securities.

(h) In addition to those adjustments required layses (a), (b), (¢), (d) and (e) of this Sectioi®43and to the extent permitted by
applicable law and subject to the applicable rofesny exchange on which any of the Comparsgcurities are then listed, the Company 1
time to time may increase the Conversion Rate lpyaamount for a period of at least 20 Business Dfaye Board of Directors determines
that such increase would be in the Company’s Inéstdst. In addition, to the extent permitted bylaable law and subject to the applicable
rules of any exchange on which any of the Compasgtaurities are then listed, the Company may
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(but is not required to) increase the Conversiote Raavoid or diminish any income tax to holder€ommon Stock or rights to purchase
Common Stock in connection with a dividend or disttion of shares of Common Stock (or rights towarishares of Common Stock) or
similar event. Whenever the Conversion Rate issiased pursuant to either of the preceding two seasg the Company shall mail to the
Holder of each Note at its last address appearini@ Note Register a notice of the increase at [Eadays prior to the date the increased
Conversion Rate takes effect, and such notice statk the increased Conversion Rate and the pauiddg which it will be in effect.

(i) Notwithstanding anything to the contrary ingtfirticle 13, the Conversion Rate shall not be stejd:

(i) upon the issuance of any shares of Common Stacsuant to any present or future plan providmgtfie reinvestment of
dividends or interest payable on the Company’sriéesiand the investment of additional optionaloammts in shares of Common Stock
under any plan;

(ii) upon the issuance of any shares of CommonkStooptions or rights to purchase those sharesuaunt to any present or futt
employee, director or consultant benefit plan agpam of or assumed by the Company or any of thregamy’s Subsidiaries;

(i) upon the issuance of any shares of the Com@itmek pursuant to any option, warrant, right cgreisable, exchangeable or
convertible security not described in clause (ii)his subsection and outstanding as of the daé\ibtes were first issued;

(iv) upon the repurchase of shares of Common Spackuant to an open-market share repurchase pragrather buy-back
transaction that is not a tender offer or exchaoftgr of the nature described in Section 13.04¢ejuding through any structured or
derivative transaction such as accelerated shptealease derivative or similar forward derivative;

(v) solely for a change in the par value of the Gwn Stock; or

(vi) for accrued and unpaid interest, if any.

()) Notwithstanding anything to the contrary ingtindenture, the Company shall not be requireddkeran adjustment pursuant to
clauses (a), (b), (c), (d) or (e) of this Secti@0% unless such adjustment would result in a chahgt least 1% of the Conversion Rate.
However, the Company shall carry forward any adjesits that are less than 1% of the Conversion &atenake such carried forward
adjustments with respect to the Notes (1) wherctimulative net effect of all adjustments not yetimavill result in a change of 1% to the
Conversion Rate and (2) regardless of whetherdhesament (or such cumulative net effect) is |és81t1% of the Conversion Rate (i) (x) on
the Conversion Date for any Notes (in the casehgEieal Settlement) and (y) on each Trading Dagryf Observation Period (in the case of
Cash Settlement or Combination Settlement); (ijusdly on each September 17 prior to the Maturige) and (iii) on the effective date of
any Fundamental Change or Make-Whole Fundamenth@h All calculations and other determinationseauiritlis Article 13 shall be made
by the Company and shall be made to the neareseorthousandth (1/10,000) of a share.
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(k) Whenever the Conversion Rate is adjusted asitherovided, the Company shall promptly file wikle Trustee (and the Conversion
Agent if not the Trustee) an Officer’s Certificatetting forth the Conversion Rate after such adjest and setting forth a brief statement of
the facts requiring such adjustment. Unless anil asesponsible Officer of the Trustee shall heaeeived such Officer’s Certificate, the
Trustee shall not be deemed to have knowledgeyadjustment of the Conversion Rate and may assuitheut inquiry that the last
Conversion Rate of which it has knowledge is stikffect. Promptly after delivery of such certifte, the Company shall prepare a notice of
such adjustment of the Conversion Rate settindp et adjusted Conversion Rate and the date orhvaaich adjustment becomes effective
and shall mail such notice of such adjustment ef@onversion Rate to each Holder at its last addappearing on the Note Register of this
Indenture. Failure to deliver such notice shallaif¢ct the legality or validity of any such adjusnt.

() For purposes of this Section 13.04, the nundfeshares of Common Stock at any time outstandiradl aot include shares of
Common Stock held in the treasury of the Companipisg as the Company does not pay any dividendakenany distribution on shares of
Common Stock held in the treasury of the Compaayshall include shares of Common Stock issuabtespect of scrip certificates issue
lieu of fractions of shares of Common Stock.

Section 13.05 Adjustments of Price8Vhenever any provision of this Indenture requiress€ompany to calculate the Last Reported
Sale Prices, the Trading Prices, the Daily VWARs,Daily Conversion Values or the Daily Settlem@&nmtounts over a span of multiple days
(including an Observation Period and, if applicabie period for determining the Stock Price forgmses of a Make-Whole Fundamental
Change), the Board of Directors shall make appab@radjustments to each to account for any adjudttnghe Conversion Rate that becor
effective, or any event requiring an adjustmerth®Conversion Rate where the Ex-Dividend Dategdffe Date or expiration date of the
event occurs, at any time during the period whenLtiist Reported Sale Prices, the Trading PricedD#ily VWAPs, the Daily Conversion
Values or the Daily Settlement Amounts are to Heutated.

Section 13.06 Shares to Be Fully Paid:he Company shall provide, free from preemptivétsgout of its authorized but unissued
shares or shares held in treasury, sufficient shafr€ommon Stock to provide for conversion of laes from time to time as such Notes
presented for conversion (assuming that at the sihwemputation of such number of shares, all Sdotes would be converted by a single
Holder and that Physical Settlement is applicable).

Section 13.07Effect of Recapitalizations, Reclassifications &inges of the Common Stock.
(a) In the case of:

(i) any recapitalization, reclassification or chargf the Common Stock (other than changes resuitomg a subdivision or
combination),

71



(ii) any consolidation, merger or combination inviag the Company,

(iii) any sale, lease or other transfer to a tipiadty of the consolidated assets of the Companyttem@ompany’s Subsidiaries
substantially as an entirety or

(iv) any statutory share exchange,

in each case, as a result of which holders of tmrGon Stock would be entitled to receive stockeptecurities, other property or assets
(including cash or any combination thereof) (angtsavent, a Merger Event”), then, at and after the effective time of suckrlyer Event,
the right to convert each $1,000 principal amoditates shall be changed into a right to convechgurincipal amount of Notes into the ki
and amount of shares of stock, other securitieghar property or assets (including cash or anybioation thereof) that a holder of a num

of shares of Common Stock equal to the Conversite Rnmediately prior to such Merger Event wouldéhnawned or been entitled to
receive (the ‘Reference Property”, with each “unit of Reference Property” meaning the kind and amount of Reference Progéeya
holder of one share of Common Stock is entitleceteive) upon such Merger Event and, prior to dhateffective time of such Merger
Event, the Company or the successor or purchasrgpR, as the case may be, shall execute withrtietée a supplemental indenture
permitted under Section 10.01(f) providing for setlange in the right to convert each $1,000 pradcgmount of Notegrovided, however,
that at and after the effective time of the Mergeent (A) the Company shall continue to have thatrio determine the form of consideration
to be paid or delivered, as the case may be, upovetsion of Notes in accordance with Section 1282 (B) (I) any amount payable in cash
upon conversion of the Notes in accordance withi@ed3.02 shall continue to be payable in cadhafly shares of Common Stock that the
Company would have been required to deliver upawersion of the Notes in accordance with Sectio®@2.3hall instead be deliverable in
the amount and type of Reference Property thatdehof that number of shares of Common Stock wdalde received in such Merger Ev
and (l11) the Daily VWAP shall be calculated basedthe value of a unit of Reference Property.

If the Merger Event causes the Common Stock toobeerted into, or exchanged for, the right to reeenore than a single type of
consideration (determined based in part upon amy fif stockholder election), then (i) the RefereReeperty into which the Notes will be
convertible shall be deemed to be (x) the weightegtage of the types and amounts of consideratiogived by the holders of Common
Stock that affirmatively make such an electionyjrif{ no holders of Common Stock affirmatively masech an election, the types and
amounts of consideration actually received by thiddrs of Common Stock, and (ii) the unit of Refere Property for purposes of the
immediately preceding paragraph shall refer toctivesideration referred to in clause (i) attribuéatal one share of Common Stock. If the
holders of Common Stock receive only cash in suengdr Event, then for all conversions for which thlevant Conversion Date occurs a
the effective date of such Merger Event (A) thesideration due upon conversion of each $1,000 jpathamount of Notes shall be solely
cash in an amount equal to the Conversion Ratéfeoteon the Conversion Date (as may be increageghip Additional Shares pursuant to
Section 13.03)multiplied bythe price paid per share of Common Stock in suchgkteEvent and (B) the Company shall satisfy the
Conversion Obligation by paying cash to convertittdders on the third Business Day immediately foily the relevant Conversion Date.
The Company shall notify Holders, the Trustee d@dGonversion Agent (if other than the Trusteayiiting of such weighted average as
soon as practicable after such determination isemad
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Such supplemental indenture described in the seicomediately preceding paragraph shall provideafati-dilution and other
adjustments that shall be as nearly equivalerg psessible to the adjustments provided for in grticle 13. If, in the case of any Merger
Event, the Reference Property includes sharesokssecurities or other property or assets (irnnfgdash or any combination thereof) of a
Person other than the successor or purchasing rediquo, as the case may be, in such Merger Evesit, $uch supplemental indenture shall
also be executed by such other Person and sha#lin@uch additional provisions to protect theliests of the Holders of the Notes as the
Board of Directors shall reasonably consider nesrgdsy reason of the foregoing.

(b) When the Company executes a supplemental indeepursuant to subsection (a) of this Section7,3lte Company shall promptly
file with the Trustee an Officer’s Certificate Hiiestating the reasons therefor, the kind or ant@ircash, securities or property or asset that
will comprise a unit of Reference Property aftey anch Merger Event, any adjustment to be made nepect thereto and that all conditions
precedent have been complied with. The Company shase notice of the execution of such supplenérdanture to be delivered to each
Holder, as provided for in this Indenture, withid @ays after execution thereof. Failure to delsgeh notice shall not affect the legality or
validity of such supplemental indenture.

(c) None of the foregoing provisions shall affda tight of a holder of Notes to convert its Nat@s cash, shares of Common Stock or
a combination of cash and shares of Common Stachpplicable, as set forth in Section 13.01 andi@et3.02 prior to the effective date of
such Merger Event.

(d) The above provisions of this Section shall Enhy apply to successive Merger Events.

(e) Upon the consummation of any Merger Event regiees to “Common Stoclehall be deemed to refer to any Reference Propeat
constitutes capital stock after giving effect talsiMerger Event.

Section 13.08 Certain Covenantga) The Company covenants that all shares of Confdtock issued upon conversion of Notes wil
fully paid and non-assessable by the Company awdffom all taxes, liens and charges with respetttd issue thereof.

(b) The Company covenants that, if any shares ofiffon Stock to be provided for the purpose of caosivarof Notes hereunder reqt
registration with or approval of any governmentaharity under any federal or state law before ssltdres of Common Stock may be validly
issued upon conversion, the Company will, to therixthen permitted by the rules and interpretatioithe Commission, secure such
registration or approval, as the case may be.

(c) The Company further covenants that if at ametthe Common Stock shall be listed on any natisealirities exchange or autome
guotation system the Company will list and keefetis so long as the Common Stock shall be so lsteslich exchange or automated
guotation system, any Common Stock issuable uporession of the Notes.
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Section 13.09 Responsibility of Trusteg&he Trustee and any other Conversion Agent shalbhany time be under any duty or
responsibility to any Holder to determine the Casian Rate (or any adjustment thereto) or whethgrfacts exist that may require any
adjustment (including any increase) of the Conweer$tate, or with respect to the nature or extembdrulation of any such adjustment when
made, or with respect to the method employed, miher in any supplemental indenture providedd@®mployed, in making the same. The
Trustee and any other Conversion Agent shall n@deeuntable with respect to the validity or valoethe kind or amount) of any shares of
Common Stock, or of any securities, property ohdhat may at any time be issued or delivered uperconversion of any Note; and the
Trustee and any other Conversion Agent make ne@septations with respect thereto. Neither the €gbr any Conversion Agent shall be
responsible for any failure of the Company to isstansfer or deliver any shares of Common Stoctack certificates or other securities or
property or cash upon the surrender of any Notéh®purpose of conversion or to comply with anyhef duties, responsibilities or covene
of the Company contained in this Article. Withoumiting the generality of the foregoing, neithee thrustee nor any Conversion Agent shall
be under any responsibility to determine the céness of any provisions contained in any suppleai@mienture entered into pursuant to
Section 13.07 relating either to the kind or amafrghares of stock or securities or property (idaig cash) receivable by Holders upon the
conversion of their Notes after any event refeteeith such Section 13.07 or to any adjustment tmbde with respect thereto, but, subject to
the provisions of Section 7.01, may accept (withat independent investigation) as conclusive eddeof the correctness of any such
provisions, and shall be protected in conclusivelying upon, the Officer's Certificate and OpiniohCounsel (which the Company shall be
obligated to file with the Trustee prior to the exgon of any such supplemental indenture) witlpees thereto. Neither the Trustee nor the
Conversion Agent shall be responsible for detemgnihether any event contemplated by Section 1B)01gs occurred that makes the Notes
eligible for conversion or no longer eligible thieneuntil the Company has delivered to the Trusteeé the Conversion Agent the notices
referred to in Section 13.01(b) with respect todbmmmencement or termination of such conversiantsigon which notices the Trustee and
the Conversion Agent may conclusively rely, and@oenpany agrees to deliver such notices to thet@eusnd the Conversion Agent
immediately after the occurrence of any such eweiat such other times as shall be provided f@antion 13.01(b).

Section 13.10Notice to Holders Prior to Certain Actionsn case of any:

(a) action by the Company or one of its Subsid&timt would require an adjustment in the ConverRate pursuant to Section 13.0
Section 13.11;

(b) Merger Event; or

(c) voluntary or involuntary dissolution, liquidati or winding-up of the Company or any of its Sdimies;
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then, in each case (unless notice of such eveathé&wise required pursuant to another provisiothisf Indenture), the Company shall cause
to be filed with the Trustee and the Conversion#id# other than the Trustee) and to be delivaoedach Holder as provided in this
Indenture, as promptly as possible but in any eselgast 10 days prior to the applicable dateihefer specified, a notice stating (i) the date
on which a record is to be taken for the purpossuch action by the Company or one of its Subsilanr, if a record is not to be taken, the
date as of which the holders of Common Stock abneé@are to be determined for the purposes of sattbraby the Company or one of its
Subsidiaries, or (ii) the date on which such Metgeent, dissolution, liquidation or winding-up ispected to become effective or occur, and
the date as of which it is expected that holdeilSa@hmon Stock of record shall be entitled to exgeateir Common Stock for securities or
other property deliverable upon such Merger Evéiggolution, liquidation or winding-up. Failure gove such notice, or any defect therein,
shall not affect the legality or validity of sucbt@an by the Company or one of its Subsidiariesrdée Event, dissolution, liquidation or
winding-up. For the avoidance of doubt, no failtoeomply with this Section 13.10 shall be an Evafribefault unless the 60-day period
provided for in Section 6.01(f) has run and suckriwf Default shall not have been cured priohtéxpiration of such 60-day period.

Section 13.11 Stockholder Rights Plan$o the extent the Company has a stockholder riglats in effect upon conversion of the No
each share of Common Stock, if any, issued upoh saoversion shall be entitled to receive the appate number of rights, if any, and the
certificates representing the Common Stock issyeeh such conversion shall bear such legends, ifiargach case as may be provided by
the terms of any such stockholder rights planhassame may be amended from time to time. Howéye@rjor to any conversion of Notes,
the rights have separated from the shares of Con8tmuk in accordance with the provisions of theliapple stockholder rights plan so that
the Holders would not be entitled to receive agpts in respect of Common Stock, if any, issuaplenuconversion of the Notes, the
Conversion Rate shall be adjusted at the time mdirseion as if the Company distributed to all dssgantially all holders of the Common
Stock Distributed Property as provided in Secti8r04(c), subject to readjustment in the event efeakpiration, termination or redemption of
such rights.

Section 13.12 Limit on Issuance of Shares of Common Stock WmmversionNotwithstanding anything to the contrary in this
Indenture, if an event occurs that would resulinnincrease in the Conversion Rate by an amoustdass of limitations imposed by The N
York Stock Exchange, the Company will, at its optieither obtain stockholder approval of any isseasf Common Stock upon conversion
of the Notes in excess of such limitations or pastcin lieu of delivering any shares of Common Etatberwise deliverable upon conversi
in excess of such limitations based on the DailyAR\for each Trading Day of the relevant ObservaReniod in respect of which, in lieu of
delivering shares of Common Stock, the Company pagh pursuant to this Section 13.12.

Section 13.13 Exchange in Lieu of Conversidia) When a Holder surrenders its Notes for coneagghe Company may, at its electi
direct the Conversion Agent to surrender, on aoro the second Business Day following the relé@mversion Date, such Notes to a
financial institution designated by the Compan (tibesignated Institution”) for exchange in lieu of conversion. In orderaitcept any
Notes surrendered for conversion for exchangeesindif conversion, the Designated Institution mgsea to timely deliver, in exchange
such
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Notes, the cash, shares of Common Stock or conibimat cash and shares of Common Stock, at the @ay's election, that would
otherwise be due upon conversion as describeddtioBel 3.02 above and in respect of which the Comheas notified converting Holders.
the Company makes the election described abové&; dhgany shall, by the close of business on thergkBusiness Day following the
relevant Conversion Date, notify the Holder sureximy Notes for conversion that it has made suebtiein. In addition, the Company shall
concurrently notify the Designated Institution bétrelevant deadline for delivery of the consideratiue upon conversion. Any Notes
exchanged by the Designated Institution will remaitstanding.

(b) If the Designated Institution agrees to aceapt Notes for exchange but does not timely deliverrelated consideration due upon
conversion to the Conversion Agent, or if the Deatgd Institution does not accept such Notes fohange, the Company shall, within the
time period specified in Section 13.02(c), congerth Notes into cash, shares of Common Stock obic@tion of cash and shares of
Common Stock, at the Company’s election, in acawzdavith the provisions of Section 13.02.

(c) For the avoidance of doubt, in no event wid thompany’s designation of a Designated Institupiorsuant to this Section 13.13
require the Designated Institution to accept aniesldor exchange.

ARTICLE 14
R EPURCHASE OAN OTES ATO PTION OFH OLDERS

Section 14.01lntentionally Omitted.

Section 14.02 Repurchase at Option of Holders Upon a Fundametit@nge (a) If a Fundamental Change occurs at any time poio
the Maturity Date, each Holder shall have the righsuch Holder’s option, to require the Compangepurchase for cash all of such Holder’
Notes, or any portion thereof that is equal to 8Q,6r an integral multiple of $1,000, on the daibe“ Fundamental Change Repurchase
Date”) specified by the Company that is not less thanr2@are than 35 days following the date of the Funeiatal Change Company Not
at a repurchase price equal to 100% of the prihaipeount thereofplusaccrued and unpaid interest thereon to, but exeydhe
Fundamental Change Repurchase Date (fgntlamental Change Repurchase Pric®, unless the Fundamental Change Repurchase Date
falls after a Regular Record Date but on or priothie Interest Payment Date to which such RegutaoRI Date relates, in which case the
Company shall instead pay the full amount of actrared unpaid interest to Holders of record as ohdRegular Record Date, and the
Fundamental Change Repurchase Price shall be eqL@0% of the principal amount of Notes to be repased pursuant to this Article 14.

(b) Repurchases of Notes under this Section 148 Ise made, at the option of the Holder therapn:

(i) delivery to the Paying Agent by a Holder ofdydcompleted notice (theFundamental Change Repurchase Notic in the
form set forth in Attachment 2 to the Form of Nattached hereto as Exhibit A, if the Notes are Rlay$otes, or in
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compliance with the Depositary’s procedures forennering interests in Global Notes, if the Notes@lobal Notes, in each case on or
before the close of business on the Business Daeitrately preceding the Fundamental Change Repsedbate; and

(ii) delivery of the Notes, if the Notes are Phgsiblotes, to the Paying Agent at any time afteivéey of the Fundamental Chan
Repurchase Notice (together with all necessary rsedaents for transfer) at the Corporate Trust ©ffitthe Paying Agent, or book-
entry transfer of the Notes, if the Notes are Gldbaes, in compliance with the procedures of thepasitary, in each case such deliv
being a condition to receipt by the Holder of themfamental Change Repurchase Price therefor.

The Fundamental Change Repurchase Notice in respanly Notes to be repurchased shall state:
(i) in the case of Physical Notes, the certificatinbers of the Notes to be delivered for repurchase
(i) the portion of the principal amount of Noteslie repurchased, which must be $1,000 or an mitegultiple thereof; and

(iii) that the Notes are to be repurchased by tom@any pursuant to the applicable provisions ofNb&es and this Indenture;

provided, however, that if the Notes are Global Notes, the Fundaaié@lhange Repurchase Notice must comply with apjatepDepositary
procedures.

Notwithstanding anything herein to the contraryy &older delivering to the Paying Agent the FundataeChange Repurchase Notice
contemplated by this Section 14.02 shall haveitite to withdraw, in whole or in part, such Fundanta Change Repurchase Notice at any
time prior to the close of business on the BusifEssimmediately preceding the Fundamental CharegmriRRhase Date by delivery of a
written notice of withdrawal to the Paying Agentaocordance with Section 14.03, in the case of iPalySlotes, or through the applicable
procedures of the Depositary, in the case of Glblmdés.

The Paying Agent shall promptly notify the Comparfighe receipt by it of any Fundamental Change Relase Notice or written
notice of withdrawal thereof.

(c) On or before the 20th day after the occurrefdbe effective date of a Fundamental ChangeCirapany shall provide to all
Holders of Notes and the Trustee and the PayinqiA@e the case of a Paying Agent other than thestee) a notice (theFundamental
Change Company Notic€) of the occurrence of the effective date of a damental Change and of the repurchase right atptien of the
Holders arising as a result thereof. In the cadehyiical Notes, such notice shall be by firstslasil or, in the case of Global Notes, such
notice shall be delivered in accordance with thaliegble procedures of the Depositary. Simultangowgh providing such notice, the
Company shall publish a notice containing the imfation set forth in the Fundamental Change Compéotice on the Company'website o
through such other public medium as the Company usayat that time. Each Fundamental Change Conigatige shall specify:

(i) the events causing the Fundamental Change;
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(ii) the date of the Fundamental Change;

(iii) the last date on which a Holder may exerdhse repurchase right pursuant to this Article 14;
(iv) the Fundamental Change Repurchase Price;

(v) the Fundamental Change Repurchase Date;

(vi) the name and address of the Paying AgentlaadCbnversion Agent, if applicable;

(vii) if applicable, the Conversion Rate and anjuatinents to the Conversion Rate;

(viii) that the Notes with respect to which a Fum#atal Change Repurchase Notice has been delibgradHolder may be
converted only if the Holder withdraws the Fundatae@hange Repurchase Notice in accordance witketings of this Indenture; and

(ix) the procedures that Holders must follow touieg the Company to repurchase their Notes.

No failure of the Company to give the foregoingioe$ and no defect therein shall limit the Holdeegurchase rights or affect the
validity of the proceedings for the repurchasehef llotes pursuant to this Section 14.02.

At the Company'’s request, the Trustee shall givh swotice in the Company’s name and at the Compagxpenseprovided, however,
that, in all cases, the text of such Fundamentain@h Company Notice shall be prepared by the Coyngaah such request is made by the
Company at least five (5) Business Days (or suchtshperiod as may be agreed to by the Trustee) forthe date such notice is required to
be sent to Holders.

(d) Notwithstanding the foregoing, no Notes maydygurchased by the Company on any date at theroptithe Holders upon a
Fundamental Change if the principal amount of tléel has been accelerated, and such accelerasorohbeen rescinded, on or prior to
such date (except in the case of an acceleratguitireg from a Default by the Company in the payhwfrthe Fundamental Change
Repurchase Price with respect to such Notes). Byag Agent will promptly return to the respectidelders thereof any Physical Notes h
by it during the acceleration of the Notes (exdephe case of an acceleration resulting from aabDieby the Company in the payment of the
Fundamental Change Repurchase Price with respeattoNotes), or any instructions for book-entansfer of the Notes in compliance with
the procedures of the Depositary shall be deemédye been canceled, and, upon such return or li@tiae as the case may be, the
Fundamental Change Repurchase Notice with respecito shall be deemed to have been withdrawn.
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Section 14.03 Withdrawal of Fundamental Change Repurchase M) A Fundamental Change Repurchase Notice may be
withdrawn (in whole or in part) by means of a vaittnotice of withdrawal delivered to the Paying Aig@ accordance with this Section 14
at any time prior to the close of business on thsifiess Day immediately preceding the Fundamentah@e Repurchase Date, specifying:

(i) the aggregate principal amount of the Notewétspect to which such notice of withdrawal isngesubmitted, which must be
$1,000 or an integral multiple thereof,

(i) if Physical Notes have been issued, the dedié number of the Note in respect of which suatice of withdrawal is being
submitted, and

(iii) the aggregate principal amount, if any, otsWNote that remains subject to the original Funelatad Change Repurchase
Notice, which portion must be in principal amouot$1,000 or an integral multiple of $1,000;

provided, however, that if the Notes are Global Notes, the noticestnmomply with appropriate procedures of the Depogi

Section 14.04 Deposit of Fundamental Change Repurchase P(@erhe Company will deposit with the Trustee (tres Paying
Agent appointed by the Company, or if the Compargeciting as its own Paying Agent, set aside, satgeand hold in trust as provided in
Section 4.04) on or prior to 11:00 a.m., New Yoity@me, on the Fundamental Change Repurchase &atanount of money sufficient to
repurchase all of the Notes to be repurchaseceapropriate Fundamental Change Repurchase Bribgct to receipt of funds and/or
Notes by the Trustee (or other Paying Agent appdibly the Company), payment for Notes surrenderecepurchase (and not withdra
prior to the close of business on the Businessibayediately preceding the Fundamental Change RepeecDate) will be made on the later
of (i) the Fundamental Change Repurchase Dptevidedthe Holder has satisfied the conditions in Sectié®2) and (ii) the time of book-
entry transfer or the delivery of such Note to Tnestee (or other Paying Agent appointed by the @amg) by the Holder thereof in the
manner required by Section 14.02 by mailing chéak¢he amount payable to the Holders of such Net##led thereto as they shall appear
in the Note Registeprovided, however, that payments to the Depositary shall be madeitg/transfer of immediately available funds to the
account of the Depositary or its nominee. The Eeishall, promptly after such payment and uportewitiemand by the Company, return to
the Company any funds in excess of the Fundam@éiahge Repurchase Price.

(b) If by 11:00 a.m. New York City time, on the Flamental Change Repurchase Date, the Trusteeh@r Baying Agent appointed by
the Company) holds money sufficient to make paymoerdll the Notes or portions thereof that ared¢adpurchased on such Fundamental
Change Repurchase Date, then, with respect to ehesithat have been properly surrendered for répsecand have not been validly
withdrawn in accordance with the
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provisions of this Indenture, (i) such Notes walbse to be outstanding, (ii) interest will ceasadzrue on such Notes (whether or not book-
entry transfer of the Notes has been made or thesNwve been delivered to the Trustee or Payirenf\@nd (iii) all other rights of the
Holders of such Notes will terminate (other thantbe right to receive the Fundamental Change Riyaise Price and (y) if the Fundamental
Change Repurchase Date falls after a Regular Réxatel but on or prior to the Interest Payment Datehich such Regular Record Date
relates, the right of the Holder of record on sRelyular Record Date to receive the related intgraginent).

(c) Upon surrender of a Note that is to be repwetian part pursuant to Section 14.02, the Comphail execute and the Trustee shall
authenticate and deliver to the Holder a new Not@ni authorized denomination equal in principal ant@o the unrepurchased portion of the
Note surrenderel

Section 14.05Covenant to Comply with Applicable Laws Upon Repase of NotesIn connection with any repurchase offer, the
Company will, if required:

(a) comply with the tender offer rules under theliange Act;
(b) file a Schedule TO or any other required sckeednder the Exchange Act; and
(c) otherwise comply with all federal and stateusities laws in connection with any offer by therfmany to repurchase the Notes;
in each case, so as to permit the rights and didigmunder this Article 14 to be exercised intihee and in the manner specified in this
Article 14.
ARTICLE 15
N 0 O PTIONAL R EDEMPTION
Section 15.01No Optional RedemptionThe Notes shall not be redeemable by the Compeayto the Maturity Date, and no sinking
fund is provided for the Notes.
ARTICLE 16

M ISCELLANEOUSP ROVISIONS

Section 16.01 Provisions Binding on Company’s SuccessAlisthe covenants, stipulations, promises and agergs of the Company
contained in this Indenture shall bind its succesaod assigns whether so expressed or not.

Section 16.02 Official Acts by Successor Corporatidkny act or proceeding by any provision of this Intlee authorized or required
to be done or performed by any board, committe@fticer of the Company shall and may be done amtbpaed with like force and effect
by the like board, committee or officer of any cangtion or other entity that shall at the time e tawful sole successor of the Company.
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Section 16.03 Addresses for Notices, Efeny notice or demand that by any provision of fhidenture is required or permitted to be
given or served by the Trustee or by the HoldertherCompany shall be deemed to have been sutfigigiven or made, for all purposes if
given or served by being deposited postage prdpardgistered or certified mail in a post officétde box addressed (until another address is
filed by the Company with the Trustee) to Twittier;., 1335 Market Street, Suite 900, San Franci€#94103, Attention: Treasurer, with a
copy to: General Counsel. Any notice, directiomuest or demand hereunder to or upon the Trustdetehdeemed to have been sufficiently
given or made upon receipt by the Trustee.

The Trustee, by notice to the Company, may deségaddlitional or different addresses for subsequetites or communications.

Any notice or communication mailed to a Holder shalmailed to it by first class mail, postage farielpat its address as it appears on
the Note Register and shall be sufficiently giveiit if so mailed within the time prescribeatovidedthat, notwithstanding anything to the
contrary herein, notices given to Holders of Glakates may be given electronically through thelfées of the Depositary.

Failure to mail a notice or communication to a Hwldr any defect in it shall not affect its suféioty with respect to other Holders. If a
notice or communication is mailed in the mannewted above, it is duly given, whether or not tier@ssee receives it.

In case by reason of the suspension of regularseaiice or by reason of any other cause it skalirpracticable to give such notice to
Holders by mail, then such notification as shalhiede with the approval of the Trustee shall ctutstia sufficient notification for every
purpose hereunder.

The Trustee agrees to accept instructions or despursuant to this Indenture sent by unsecwmedié pdf, facsimile transmission or
other similar unsecured electronic methods, pralitieewever, that the Trustee shall have received@ambency certificate listing persons
designated to give such instructions or directi@mmd containing specimen signatures of such desigmarsons, which such incumbency
certificate shall be amended and replaced whereperson is to be added or deleted from the listfrthe Company elects to give the
Trustee e-mail or facsimile instructions (or instians by a similar electronic method) and the Taeasn its discretion elects to act upon such
instructions, the Trustee’s understanding of saskriictions shall be deemed controlling. The Trusteall not be liable for any losses, costs
or expenses arising directly or indirectly from fhreistee’s reliance upon and compliance with sastriictions notwithstanding such
instructions conflict or are inconsistent with d&sequent written instruction. The Company agreessome all risks arising out of the use of
such electronic methods to submit instructionsdinettions to the Trustee, including without lintiten the risk of the Trustee acting on
unauthorized instructions, and the risk or inteticepand misuse by third parties.

Section 16.04 Governing Law; JurisdictioriTHIS INDENTURE AND EACH NOTE, AND ANY CLAIM, CONTRG/ERSY OR
DISPUTE ARISING UNDER OR RELATED TO THIS INDENTUREND EACH NOTE, SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATEGF NEW YORK.
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The Company irrevocably consents and agrees, éobé¢inefit of the Holders from time to time of thetds and the Trustee, that any
legal action, suit or proceeding against it withpect to obligations, liabilities or any other reatrising out of or in connection with this
Indenture or the Notes may be brought in the cafrtee State of New York or the courts of the gdiStates located in the Borough of
Manhattan, New York City, New York and, until amésidue and to become due in respect of the Notes lbeen paid, hereby irrevocably
consents and submits to the non-exclusive jurisdiatf each such couirt personam generally and unconditionally with respect to any
action, suit or proceeding for itself in respecitsfproperties, assets and revenues.

The Company irrevocably and unconditionally waiveghe fullest extent permitted by law, any obj@etwhich it may now or hereaft
have to the laying of venue of any of the aforesaiibns, suits or proceedings arising out of ardnnection with this Indenture brought in
the courts of the State of New York or the couftthe United States located in the Borough of Matatma New York City, New York and
hereby further irrevocably and unconditionally wesvand agrees not to plead or claim in any suctt twat any such action, suit or
proceeding brought in any such court has been btaangn inconvenient forum.

Section 16.05 Evidence of Compliance with Conditions Preced@aetitificates and Opinions of Counsel to Trustégon any
application or demand by the Company to the Trusteake any action under any of the provisionthaf Indenture, the Company shall
furnish to the Trustee an Officer’s Certificate @plinion of Counsel stating that such action isypged by the terms of this Indenture.

Each Officer’s Certificate and Opinion of Counsedyided for, by or on behalf of the Company in tiidenture and delivered to the
Trustee with respect to compliance with this Indeatother than the Officer’s Certificates providedin Section 4.08) shall include (a) a
statement that the person signing such certifisatemiliar with the requested action and this imdee; (b) a brief statement as to the nature
and scope of the examination or investigation upbith the statement contained in such certificateaised; (c) a statement that, in the
judgment of such person, he or she has made sachimation or investigation as is necessary to enhioh or her to express an informr
judgment as to whether or not such action is péechivy this Indenture; and (d) a statement as tthen or not, in the judgment of su
person, such action is permitted by this Inden&an that all conditions precedent thereto have beemlied with.

Section 16.06 Legal HolidayslIn any case where any Interest Payment Date, FuentaimChange Repurchase Date or Maturity Date is
not a Business Day, then any action to be takesuoh date need not be taken on such date, but entakén on the next succeeding Business
Day with the same force and effect as if takenwrhdate, and no interest shall accrue in resgebeaelay.

Section 16.07 No Security Interest Createldothing in this Indenture or in the Notes, exprésseimplied, shall be construed to
constitute a security interest under the Uniforrm@wercial Code or similar legislation, as now ordadter enacted and in effect, in any
jurisdiction.
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Section 16.08 Benefits of Indentur&lothing in this Indenture or in the Notes, expresseimplied, shall give to any Person, other than
the Holders, the parties hereto, any Paying Agant,Conversion Agent, any authenticating agent,Nwig Registrar and their successors
hereunder, any benefit or any legal or equitalgbtriremedy or claim under this Indenture.

Section 16.09 Table of Contents, Headings, Efde table of contents and the titles and headififsecarticles and sections of this
Indenture have been inserted for convenience ef@ate only, are not to be considered a part hemedfshall in no way modify or restrict
any of the terms or provisions hereof.

Section 16.10 Authenticating Agenfrhe Trustee may appoint an authenticating agenstiadl be authorized to act on its behalf and
subject to its direction in the authentication detlvery of Notes in connection with the originesuance thereof and transfers and exchanges
of Notes hereunder, including under Section 2.@4ti6n 2.05, Section 2.06, Section 2.07, Sectiaf4l@nd Section 14.04 as fully to all
intents and purposes as though the authenticagjegtdnad been expressly authorized by this Inderstnd those Sections to authenticate and
deliver Notes. For all purposes of this Indenttine,authentication and delivery of Notes by théwaaticating agent shall be deemed to be
authentication and delivery of such Notes “by thesiee” and a certificate of authentication exettwate behalf of the Trustee by an
authenticating agent shall be deemed to satisfyrequyirement hereunder or in the Notes for the fEris certificate of authentication. Such
authenticating agent shall at all times be a Peefigible to serve as trustee hereunder pursuasettion 7.08.

Any corporation or other entity into which any agricating agent may be merged or converted or witich it may be consolidated,
any corporation or other entity resulting from amgrger, consolidation or conversion to which anhanticating agent shall be a party, or
any corporation or other entity succeeding to thiparate trust business of any authenticating agéall be the successor of the
authenticating agent hereunder, if such successporation or other entity is otherwise eligibleden this Section 16.10, without the
execution or filing of any paper or any further antthe part of the parties hereto or the authatitig agent or such successor corporation or
other entity.

Any authenticating agent may at any time resiggiving written notice of resignation to the Trusteed to the Company. The Trustee
may at any time terminate the agency of any auitegitig agent by giving written notice of termirmatito such authenticating agent and tc
Company. Upon receiving such a notice of resignadioupon such a termination, or in case at ang timy authenticating agent shall ceas
be eligible under this Section, the Trustee mayapm@ successor authenticating agent (which mayh&&rustee), shall give written notice
such appointment to the Company and shall deliséce of such appointment to all Holders as theemand addresses of such Holders
appear on the Note Register.

The Company agrees to pay to the authenticatingtdgmm time to time reasonable compensation fosérvices although the Comp:
may terminate the authenticating agent, if it detees such agent’s fees to be unreasonable.
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The provisions of Section 7.02, Section 7.03, $acfi.04, Section 8.03 and this Section 16.10 slea#ipplicable to any authenticating
agent.

If an authenticating agent is appointed pursuathitoSection 16.10, the Notes may have endorsédh, in addition to the Trustee’s
certificate of authentication, an alternative dexdite of authentication in the following form:

as Authenticating Agent, certifies that this is @fi¢he Notes described
in the within-named Indenture.

By:
Authorized Officer

Section 16.11 Execution in Counterpart3his Indenture may be executed in any number ofht@parts, each of which shall be an
original, but such counterparts shall together ttute but one and the same instrument. The exahahgopies of this Indenture and of
signature pages by facsimile or PDF transmissiail shnstitute effective execution and deliventtog Indenture as to the parties hereto and
may be used in lieu of the original Indenture fibparposes. Signatures of the parties hereto mnéttesd by facsimile or PDF shall be deemed
to be their original signatures for all purposes.

Section 16.12 Severabilityln the event any provision of this Indenture othia Notes shall be invalid, illegal or unenforcealthen (to
the extent permitted by law) the validity, legalityenforceability of the remaining provisions s$tmalt in any way be affected or impaired.

Section 16.13 Waiver of Jury TrialEACH OF THE COMPANY AND THE TRUSTEE HEREBY IRREVO@LY WAIVES, TO
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANYAND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATING TO THIS INDENURE, THE NOTES OR THE TRANSACTIONS CONTEMPLATED
HEREBY.

Section 16.14 Force Majeureln no event shall the Trustee be responsible bidifor any failure or delay in the performancetsf
obligations hereunder arising out of or causedlirgctly or indirectly, forces beyond its contrimicluding, without limitation, strikes, work
stoppages, accidents, acts of war or terrorisnil, @imilitary disturbances, nuclear or naturalasitophes or acts of God, and interruptions,
loss or malfunctions of utilities, communicatiorrscomputer (software and hardware) services; idpeinderstood that the Trustee shall use
reasonable efforts that are consistent with acdgptactices in the banking industry to resume perémce as soon as practicable under the
circumstances.

Section 16.15 Calculations. The Company shall be responsible for makingalttdations called for under the Notes. These
calculations include, but are not limited to, detirations of the Last Reported Sale Prices of the@on Stock, the Trading Prices, the D
VWAPs, the Daily Conversion Values, the Daily Satient Amounts, accrued interest payable on thesNotd the Conversion Rate of the
Notes. The Company shall make all th
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calculations in good faith and, absent manifesirethe Company'’s calculations shall be final amtlimg on Holders of Notes. The Company
shall provide a schedule of its calculations tcheaitthe Trustee and the Conversion Agent, and eatfe Trustee and Conversion Agent is
entitled to rely conclusively upon the accuracyhef Company’s calculations without independentfication. The Trustee will forward the
Company’s calculations to any Holder of Notes ugfmnwritten request of that Holder at the sole amst expense of the Company.

Section 16.16U.S.A. Patriot ActThe parties hereto acknowledge that in accordaritteSection 326 of the U.S.A. Patriot Act, the
Trustee (in all of its capacities), like all finaalkinstitutions and in order to help fight the €ling of terrorism and money laundering, is
required to obtain, verify, and record informattbat identifies each person or legal entity th#&lashes a relationship or opens an account
with the Trustee. The parties to this Indentureeaghat they will provide the Trustee with suclomfation as it may request in order for the
Trustee to satisfy the requirements of the U.Sariét Act.

[ Remainder of page intentionally left blapk
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed as of the degeviritten above.

TWITTER, INC.

By: /s/ Vijaya Gadde

Name Vijaya Gadde
Title: General Counsel and Secret

U.S. BANK NATIONAL ASSOCIATION, as Truste

By: /s/ Paula Oswald

Name Paula Oswalt
Title: Vice Presiden



EXHIBIT A
[FORM OF FACE OF NOTE]
[INCLUDE FOLLOWING LEGEND IF A GLOBAL NOTE]

[UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC”), TO THE COMANY OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE, OR PAYMENT, AND ANY CERTIFICATE ISSUED IREGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH
OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESIEATIVE OF DTC (AND ANY PAYMENT HEREUNDER IS
MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REJESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC),
ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALWUIR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & GBIAS AN INTEREST HEREIN.]

[INCLUDE FOLLOWING LEGEND IF A RESTRICTED SECURITY]

[THIS SECURITY AND THE COMMON STOCK, IF ANY, ISSUABE UPON CONVERSION OF THIS SECURITY HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 193% AMENDED (THE “SECURITIES ACT”"), AND MAY NOT BE
OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED EEfO IN ACCORDANCE WITH THE FOLLOWING SENTENCE.
BY ITS ACQUISITION HEREOF OR OF A BENEFICIAL INTERE&T HEREIN, THE ACQUIRER:

(1) REPRESENTS THAT IT AND ANY ACCOUNT FOR WHICH ITS ACTING IS A “QUALIFIED INSTITUTIONAL
BUYER” (WITHIN THE MEANING OF RULE 144A UNDER THE BECURITIES ACT) AND THAT IT EXERCISES SOLE
INVESTMENT DISCRETION WITH RESPECT TO EACH SUCH AGINT, AND

(2) AGREES FOR THE BENEFIT OF TWITTER, INC. (THE GMPANY”) THAT IT WILL NOT OFFER, SELL, PLEDGE
OR OTHERWISE TRANSFER THIS SECURITY OR ANY BENEFWI INTEREST HEREIN PRIOR TO THE DATE THAT IS
THE LATER OF (X) ONE YEAR AFTER THE LAST ORIGINALSSUE DATE HEREOF OR SUCH SHORTER PERIOD OF TIME
AS PERMITTED BY RULE 144 UNDER THE SECURITIES ACTROANY SUCCESSOR PROVISION THERETO AND (Y) SUCH
LATER DATE, IF ANY, AS MAY BE REQUIRED BY APPLICABIE LAW, EXCEPT:

(A) TO THE COMPANY OR ANY SUBSIDIARY THEREOF, OR

(B) PURSUANT TO A REGISTRATION STATEMENT WHICH HASECOME EFFECTIVE UNDER THE
SECURITIES ACT, OR
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(C) TO A QUALIFIED INSTITUTIONAL BUYER IN COMPLIANCE WITH RULE 144A UNDER THE SECURITIES
ACT, OR

(D) PURSUANT TO AN EXEMPTION FROM REGISTRATION PROMED BY RULE 144 UNDER THE SECURITIES

ACT OR ANY OTHER AVAILABLE EXEMPTION FROM THE REGISRATION REQUIREMENTS OF THE SECURITIES
ACT.

PRIOR TO THE REGISTRATION OF ANY TRANSFER IN ACCORDICE WITH CLAUSE (2)(D) ABOVE, THE COMPANY
AND THE TRUSTEE RESERVE THE RIGHT TO REQUIRE THE DIFERY OF SUCH LEGAL OPINIONS, CERTIFICATIONS OR
OTHER EVIDENCE AS MAY REASONABLY BE REQUIRED IN ORER TO DETERMINE THAT THE PROPOSED TRANSFER IS
BEING MADE IN COMPLIANCE WITH THE SECURITIES ACT A APPLICABLE STATE SECURITIES LAWS. NO

REPRESENTATION IS MADE AS TO THE AVAILABILITY OF ANY EXEMPTION FROM THE REGISTRATION REQUIREMENTS
OF THE SECURITIES ACT.]
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Twitter, Inc.
1.00% Convertible Senior Note due 2021
No. R ]

CUSIP No. [ ]
ISIN No. [ ]

Twitter, Inc., a corporation duly organized andidigl existing under the laws of the State of Deleavihe “Company,” which term
includes any successor corporation or other eatitier the Indenture referred to on the reverseoffieifer value received hereby promises to
pay to CEDE & CO., or registered assigns, the jalsum as set forth in the “Schedule of Excharmajddotes” attached hereto, which
amount, taken together with the principal amoufillmther outstanding Notes, shall not, unlessiited by the Indenture, exceed
$900,000,000 in aggregate at any time (as increlapeth amount of up to $100,000,000 aggregate ipahamount of any additional Notes
purchased by the Initial Purchasers pursuant textkeecise of their over-allotment option as sethfam the Purchase Agreement), in
accordance with the rules and procedures of th@8gpy, on September 15, 2021, and interest thessset forth below.

This Note shall bear interest at the rate of 1.@@%¥year from September 17, 2014, or from the memsint date to which interest has
been paid or provided for to, but excluding, thetreeheduled Interest Payment Date until SepterhbeP021. Accrued interest on this Note
shall be computed on the basis of a 360-day yaaposed of twelve 30-day months and, for partial thenon the basis of actual days
elapsed over a 30-day month. Interest is payalfe-aanually in arrears on each March 15 and Septerhd, commencing on March 15,
2015, to Holders of record at the close of busimesthe preceding March 1 and September 1 (whetheot such day is a Business Day),
respectively. Additional Interest will be payabkeset forth in Section 4.06(d), Section 4.06(e) @adtion 6.03 of the within-mentioned
Indenture, and any reference to interest on, oespect of, any Note therein shall be deemed tadiecAdditional Interest if, in such context,
Additional Interest is, was or would be payablespant to any of such Section 4.06(d), Section €)06( Section 6.03, and any express
mention of the payment of Additional Interest iryammovision therein shall not be construed as akoly Additional Interest in those
provisions thereof where such express mentiontisnaale.

Any Defaulted Amounts shall accrue interest peruamat the rate borne by the Notes, from, and inntydhe relevant payment date to,
but excluding, the date on which such Defaulted Anis shall have been paid by the Company, atétgieh, in accordance with
Section 2.03(c) of the Indenture.

The Company shall pay the principal of and inteossthis Note, if and so long as such Note is a@lIdote, in immediately available
funds in lawful money of the United States at fh@etto the Depositary or its nominee, as the casglme, as the registered Holder of such
Note. As provided in and subject to the provisiohthe Indenture, the Company shall pay the prisogh any Notes (other than Notes that
Global Notes) at the office or agency designatethbyCompany for that purpose. The Company hasligitlesignated the Trustee as its
Paying Agent and Note Registrar in respect of tbebland its Corporate Trust Office, as a placeravhimtes may be presented for payment
or for registration of transfer and exchange.
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Reference is made to the further provisions of oge set forth on the reverse hereof, includinigheut limitation, provisions giving
the Holder of this Note the right to convert thistdlinto cash, shares of Common Stock or a combimaf cash and shares of Common
Stock, as applicable, on the terms and subjettedimitations set forth in the Indenture. Suchier provisions shall for all purposes have
same effect as though fully set forth at this place

This Note, and any claim, controversy or dispute asing under or related to this Note, shall be constied in accordance with and
governed by the laws of the State of New York.

In the case of any conflict between this Note dmdlhdenture, the provisions of the Indenture statitrol and govern.

This Note shall not be valid or become obligatanydny purpose until the certificate of authent@mahereon shall have been manually
signed by the Trustee or a duly authorized autbatitig agent under the Indenture.

[ Remainder of page intentionally left blapk
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IN WITNESS WHEREOF, the Company has caused thie Mobe duly executed.

TWITTER, INC.

By:

Name
Title:

Dated:

TRUSTEFE'S CERTIFICATE OF AUTHENTICATION

U.S. BANK NATIONAL ASSOCIATION
as Trustee, certifies that this is one of the Nd&scribe
in the withir-named Indenture

By:
Authorized Signator




[FORM OF REVERSE OF NOTE]

Twitter, Inc.
1.00% Convertible Senior Note due 2021

This Note is one of a duly authorized issue of NatEthe Company, designated as its 1.00% Conleisiénior Notes due 2021 (the “
Notes”), initially limited to the aggregate principal @unt of $900,000,000 (as increased by an amoump ¢d $100,000,000 aggregate
principal amount of any additional Notes purchasgdhe Initial Purchasers pursuant to the exemigheir over-allotment option as set forth
in the Purchase Agreement) all issued or to bestbsimder and pursuant to an Indenture dated aspté®ber 17, 2014 (as amended or
supplemented from time to time in accordance wghdrms, the tndenture "), between the Company and U.S. Bank National
Association (the Trustee”), to which Indenture and all indentures suppletakthereto reference is hereby made for a deswnijgtf the
rights, limitations of rights, obligations, dutiaed immunities thereunder of the Trustee, the Cappad the Holders of the Notes.
Additional Notes may be issued in an unlimited agate principal amount, subject to certain condgispecified in the Indenture. Capitali.
terms used in this Note and not defined in thiseNaftall have the respective meanings set fortharrtdenture.

In case certain Events of Default, as defined eltfuenture, shall have occurred and be contingirggprincipal of, and interest on, all
Notes may be declared, by either the Trustee odétslof at least 25% in aggregate principal amotibotes then outstanding, and upon :
declaration shall become, due and payable, in trener, with the effect and subject to the condgtiand certain exceptions set forth in the
Indenture.

Subject to the terms and conditions of the Indentilie Company will make all payments and deliweimerespect of the Fundamental
Change Repurchase Price on the Fundamental ChamedRase Date and the principal amount on the it\afDate, as the case may be, to
the Holder who surrenders a Note to a Paying Agenbllect such payments in respect of the Note Chmpany will pay cash amounts in
money of the United States that at the time of payins legal tender for payment of public and pevdebts.

The Indenture contains provisions permitting thenpany and the Trustee in certain circumstancebowttthe consent of the Holders
of the Notes, and in certain other circumstancé, thhe consent of the Holders of not less tharegonty in aggregate principal amount of
Notes at the time outstanding, evidenced as iritienture provided, to execute supplemental indestmodifying the terms of the Indenti
and the Notes as described therein. It is alsoigedvin the Indenture that, subject to certain pxoas, the Holders of a majority in aggregate
principal amount of the Notes at the time outstagdnay on behalf of the Holders of all of the Notesve any past Default or Event of
Default under the Indenture and its consequences.

No reference herein to the Indenture and no prowisf this Note or of the Indenture shall altefropair the obligation of the Company,
which is absolute and unconditional, to pay orw#gli as the case may be, the principal (includimgRundamental Change Repurchase Price,
if applicable) of, accrued and unpaid interestamd the consideration due upon conversion of Nbi® at the place, at the respective time
the rate and in the lawful money herein prescribed.
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The Notes are issuable in registered form withoujpons in denominations of $1,000 principal amauntt integral multiples thereof.
the office or agency of the Company referred tahenface hereof, and in the manner and subjetigttirhitations provided in the Indenture,
Notes may be exchanged for a like aggregate paheimount of Notes of other authorized denominatianithout payment of any servi
charge but, if required by the Company or Trustéth payment of a sum sufficient to cover any tfansr similar tax that may be imposec
connection therewith as a result of the name ofbleler of the new Notes issued upon such exchahietes being different from the name
of the Holder of the old Notes surrendered for sexathange.

The Notes are not subject to redemption througlopgegation of any sinking fund or otherwise.

Upon the occurrence of a Fundamental Change prittret Maturity Date, the Holder has the right,latrsHolder’s option exercised in
the manner specified in the Indenture, to requiee@ompany to repurchase for cash all of such Haldiotes or any portion thereof (in
principal amounts of $1,000 or integral multipleereof) on the Fundamental Change Repurchase Daterice equal to the Fundamental
Change Repurchase Price.

Subject to the provisions of the Indenture, theddohereof has the right, at its option, duringaiarperiods and upon the occurrence of
certain conditions specified in the Indenture, ptiothe close of business on the second Schedussling Day immediately preceding the
Maturity Date, to convert any Notes or portion gadrthat is $1,000 or an integral multiple therewntp, at the Company’s election, cash,
shares of Common Stock or a combination of cashshades of Common Stock, as applicable, as sétifothe Indenture at the Conversion
Rate specified in the Indenture and as adjusted fime to time as provided in the Indenture.

Terms used in this Note and defined in the Indentwe used herein as therein defined.
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ABBREVIATIONS

The following abbreviations, when used in the iigt@rn of the face of this Note, shall be constrasdhough they were written out in
full according to applicable laws or regulations:

TEN COM = as tenants in common

UNIF GIFT MIN ACT = Uniform Gifts to Minors Act

CUST = Custodian

TEN ENT = as tenants by the entireties

JT TEN = joint tenants with right of survivorshipdgnot as tenants in common

Additional abbreviations may also be used thougtimthe above list.
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The initial principal amount of this Global Note[is

Global Note have been made:

Date of exchange

SCHEDULE OF EXCHANGES OF NOTES

Twitter, Inc.

1.00% Convertible Senior Notes due 2021

Amount of
decrease in
principal amount
of this Global Note

SCHEDULE A

] DOLLARS (%] ]). THellowing increases or decreases in this

Principal amoun
of this Global Not

Amount of

increase in following such
principal amount decrease or
of this Global Note increase

R-4
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authorized

signatory of
Trustee or

Custodian



ATTACHMENT 1
[FORM OF NOTICE OF CONVERSION]
To: Twitter, Inc.

To: U.S. Bank National Association

633 West Fifth Street, 24Floor

Los Angeles, California 90071

Attention: Paula Oswald (Twitter 1.00% ConvertiBlenior Notes due 2021)

The undersigned registered owner of this Note heeslercises the option to convert this Note, orgbeion hereof (that is $1,000 principal
amount or an integral multiple thereof) below desigd, into, at the Company’s election, cash, shair€ommon Stock or a combination of
cash and shares of Common Stock, as applicabdecordance with the terms of the Indenture refetwed this Note, and directs that any
cash payable and any shares of Common Stock issaatldeliverable upon such conversion, togethir aviy cash for any fractional share,
and any Notes representing any unconverted prihaipaunt hereof, be issued and delivered to thistergd Holder hereof unless a different
name has been indicated below. If any shares off@mmStock or any portion of this Note not converdeel to be issued in the name of a
Person other than the undersigned, the undersigitiglly all documentary, stamp or similar issudransfer taxes, if any in accordance with
Section 13.02(d) and Section 13.02(e) of the IngentAny amount required to be paid to the undeesigon account of interest accompanies
this Note. Capitalized terms used herein but néihdd shall have the meanings ascribed to suchstémrthe Indenture.

Dated

Signature(s

Signature Guarante

Signature(s) must be guaranteed by an eligible &uar
Institution (banks, stock brokers, savings and loan
associations and credit unions) with membershgmin
approved signature guarantee medallion progranmupntgc
Securities and Exchange Commission Rule 17Ad-15 if
shares



of Common Stock are to be issued, or Notes areto b
delivered, other than to and in the name of thesteged
holder.

Fill in for registration of shares if to be issuedd Note:
if to be delivered, other than to and in the nainihe
registered holde

(Name)

(Street Address

(City, State and Zip Codkt
Please print name and addr

Principal amount to be converted (if less than &ll) ,00(

NOTICE: The above signature(s) of the Holder(sgb&must correspond with tl
name as written upon the face of the Note in eparjicular without alteration or
enlargement or any change whate'

Social Security or Other Taxpayer Identification
Number



ATTACHMENT 2
[FORM OF FUNDAMENTAL CHANGE REPURCHASE NOTICE]
To: Twitter, Inc.

To: U.S. Bank National Association

633 West Fifth Street, 24Floor

Los Angeles, California 90071

Attention: Paula Oswald (Twitter 1.00% ConvertiBlenior Notes due 2021)

The undersigned registered owner of this Note heagknowledges receipt of a notice from Twittei.I(the “Company”) as to the
occurrence of a Fundamental Change with respabhet@€ompany and specifying the Fundamental ChaegeiiRhase Date and requests and
instructs the Company to pay to the registereddrdiéreof in accordance with Section 14.02 of titeehture referred to in this Note (1) the
entire principal amount of this Note, or the pantitbereof (that is $1,000 principal amount or aegdnal multiple thereof) below designated,
and (2) if such Fundamental Change Repurchasedaatenot fall during the period after a Regulardr@éd®ate and on or prior to the
Business Day immediately following the correspogdinterest Payment Date, accrued and unpaid intféf@sy, thereon to, but excluding,
such Fundamental Change Repurchase Date.

In the case of Physical Notes, the certificate nemsiof the Notes to be repurchased are as settfelbiw:

Dated

Signature(s

Social Security or Other Taxpay
Identification Numbe

Principal amount to be repurchased (if less thBn%l ,00(

NOTICE: The above signature(s) of the Holder(seb&must correspon
with the name as written upon the face of the Nowvery particular
without alteration or enlargement or any changetesres.
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ATTACHMENT 3
[FORM OF ASSIGNMENT AND TRANSFER]
To: U.S. Bank National Association
as Trustee and Registrar
633 West Fifth Street, 24Floor
Los Angeles, California 90071
Attention: Paula Oswald (Twitter 1.00% ConvertiBlenior Notes due 2021)
For value received hereby sell(s), assign(s) and transfen(t) (Please insert socialségcor Taxpaye
Identification Number of assignee) the within Natad hereby irrevocably constitutes and appoints attorney to transfer the said
Note on the books of Twitter, Inc. (t“ Company”), with full power of substitution in the premises

In connection with any transfer of the within Naigcurring prior to the Resale Restriction TermioatDate, as defined in the Indenture
governing such Note, the undersigned confirmsghah Note is being transferred:

O To the Company or a subsidiary thereof; or
[0 Pursuant to a registration statement that has becsrheen declared effective under the Securit@of1933, as amended; or
O Pursuant to and in compliance with Rule 144A uriderSecurities Act of 1933, as amended; or

O Pursuant to and in compliance with Rule 144 unkerSecurities Act of 1933, as amended, or any @tha@itable exemption from the
registration requirements of the Securities Act®83, as amended.



Dated:

Signature(s

Signature Guarante

Signature(s) must be guaranteed by an eligible &ueau
Institution (banks, stockbrokers, savings and loan
associations and credit unions) with membershgmin
approved signature guarantee medallion program
pursuant to Securities and Exchange Commission Rule
17Ad-15 if Notes are to be delivered, other than toiai
the name of the registered holc

NOTICE: The signature on the assignment must cpares with the name as written upon the face olNbt in every particular withot
alteration or enlargement or any change whatever.



Exhibit 10.1
EXECUTION VERSION
Twitter, Inc.

0.25% Convertible Senior Notes Due 2019
1.00% Convertible Senior Notes Due 2021

Purchase Agreement

September 11, 20

Goldman, Sachs & Co.

Morgan Stanley & Co. LLC
As representatives of the several Purchasers
named in Schedule | hereto,

c/o Goldman, Sachs & Co.
200 West Street
New York, New York 1028:

c/o Morgan Stanley & Co. LLC
1585 Broadway
New York, New York 1003

Ladies and Gentlemen:

Twitter, Inc., a Delaware corporation (tt@ompany” ), proposes, subject to the terms and conditiaatedtherein, to issue and sell to the
Purchasers named in Schedule | hereto“@uechasers” ), for whom you are acting as representatives‘(tRepresentatives’), an
aggregate of $900,000,000 principal amount of 265% Convertible Senior Notes due 2019 (fhiem 2019 Notes” ) and an aggregate of
$900,000,000 principal amount of its 1.00% ConWégtSenior Notes due 2021 (tHérm 2021 Notes” , and together with the Firm 2019
Notes, the‘Firm Securities” ), and at the option of Goldman, Sachs & Co. oralfadf the Purchasers, up to an aggregate of $000000
additional principal amount of 0.25% Convertibleni®e Notes due 2019 (tH©ptional 2019 Notes”) and up to an aggregate of
$100,000,000 additional principal amount of 1.00&m@ertible Senior Notes due 2021, in each caséysmleover over-allotments (the
“Optional 2021 Notes”, and together with the Optional 2019 Notes,“thptional Securities” ). The Firm Securities and the Optional
Securities are herein collectively called tBecurities” . The Firm 2019 Notes and the Optional 2019 Notedarein collectively called the
“ 2019 Notes” and the Firm 2021 Notes and the Optional 2021eKl@are herein collectively called th2021 Notes” The Securities will be
convertible into cash, shares (ftunderlying Shares” ) of common stock of the Company, par value $0.0808er share ‘{Stock” ) or a
combination of cash and Underlying Shares, at th@gany’s election.

In connection with the offering of the Firm Seciedt the Company is separately entering into cdiibblemote hedge transactions and warrant
transactions with one or more counterparties, whiely include the Purchasers or affiliates thereath, ¢‘Call Spread Counterparty” ),



in each case pursuant to a convertible note heolgrmation (a'‘Base Bond Hedge Confirmation”) and a warrant confirmation {(Base
Warrant Confirmation” ), respectively, each dated the date hereof (ttse B@nd Hedge Confirmations and the Base Warrant
Confirmations, collectively, théBase Call Spread Confirmations”), and in connection with the issuance of any OmtiGecurities, the
Company and each Call Spread Counterparty may erteadditional convertible note hedge transadiand additional warrant transactions,
in each case pursuant to an additional conventibte hedge confirmation (dAdditional Bond Hedge Confirmation” ) and an additional
warrant confirmation (abAdditional Warrant Confirmation” ), respectively, each to be dated the date on wihieloption granted to the
Purchasers pursuant to Section 2 hereof to purchaeOptional Securities is exercised (the AddaidBond Hedge Confirmations and the
Additional Warrant Confirmations, collectively, th&dditional Call Spread Confirmations” and, together with the Base Call Spread
Confirmations, théCall Spread Confirmations” ).

1. The Company represents and warrants to, anésgi¢h, each of the Purchasers that:

(a) A preliminary offering memorandum, dated Seftentl0, 2014 (th&Preliminary Offering Memorandum” ), and an offerin
memorandum, dated September 11, 2014“@kering Memorandum” ), have been prepared in connection with the ofteaf the
Securities and Underlying Shares, if any, issuaplen conversion thereof. The Preliminary Offeringrivorandum, as amended and
supplemented immediately prior to the Applicablm@&i(as defined in Section 1(b)), is hereinaftegnrefd to as th&Pricing
Memorandum” . Any reference to the Preliminary Offering Memoramdihe Pricing Memorandum or the Offering Memoramdshal
be deemed to refer to and include all documerdd filith the United States Securities and Excharggar@ission (théCommission” )
pursuant to Section 13(a), 13(c) or 15(d) of theuiies Exchange Act of 1934, as amended ‘([Exehange Act” ), on or prior to the
date of such memorandum and incorporated by referdrerein and any reference to the Preliminarg@fff Memorandum or the
Offering Memorandum, as the case may be, as amearrdagplemented, as of any specified date, skalldemed to include (i) any
documents filed with the Commission pursuant tati8ec3(a), 13(c) or 15(d) of the Exchange Act aftee date of the Preliminary
Offering Memorandum or the Offering Memorandumtlascase may be, and prior to such specified datdig any Additional Issuer
Information (as defined in Section 5(f)) furnish®dthe Company prior to the completion of the disttion of the Securities; and all
documents filed under the Exchange Act and so deeémbe included in the Preliminary Offering Memudam, the Pricing
Memorandum or the Offering Memorandum, as the ozgbe, or any amendment or supplement theretbeaiegnafter called the
“Exchange Act Reports” (provided that where only sections of such docusiarg specifically incorporated by reference, auigh
sections shall be considered to be part of the &xgh Act Reports). The Exchange Act Reports, whey were or are filed with the
Commission, conformed or will conform in all matgniespects to the applicable requirements of tteh&nge Act and the applicable
rules and regulations of the Commission thereuratet;no such documents were filed with the Commissince the Commission’s
close of business on the business day immediatiy o the date of this Agreement and prior to ¢lxecution of this Agreement, exc
as set forth on Schedule ll(a) hereof. The PrelmyirOffering Memorandum and the Offering Memorancamd any amendments or
supplements



thereto did not and will not, as of their respegtilates, contain an untrue statement of a mafadabr omit to state a material fact
necessary in order to make the statements thémneime light of the circumstances under which theye made, not misleading;
provided, however, that this representation andamdy shall not apply to any statements or omissioade in reliance upon and in
conformity with information furnished in writing tilne Company by a Purchaser through the Represargaxpressly for use therein;

(b) For the purposes of this Agreement, ‘thpplicable Time” is 11:40 p.m. (Eastern time) on the date of thise&gent; the
Pricing Memorandum as supplemented by the infomnadet forth in Schedule Il hereto, taken togetoeliectively, the'Pricing
Disclosure Package”) as of the Applicable Time, did not include anyrue statement of a material fact or omit to state material
fact necessary in order to make the statementsithén the light of the circumstances under wtiledy were made, not misleading; and
each Company Supplemental Disclosure Documentgfised in Section 6(a)(i)) listed on Schedule Iligreto and each Permitted
General Solicitation Material (as defined in Setttga)(i)) listed on Schedule 1I(d) hereto) doesamnflict with the information
contained in the Pricing Memorandum or the Offefilgmorandum and each such Company SupplementdbBise Document and
Permitted General Solicitation Material, as supmated by and taken together with the Pricing Dsate Package as of the Applicable
Time, did not include any untrue statement of aemialtfact or omit to state any material fact nsegg in order to make the statements
therein, in the light of the circumstances undeicWhthey were made, not misleading; provided, havgethat this representation and
warranty shall not apply to statements or omissioade in a Company Supplemental Disclosure DocuereRermitted General
Solicitation Material in reliance upon and in comfity with information furnished in writing to th@ompany by a Purchaser through
Representatives expressly for use therein;

(c) Neither the Company nor any of its subsidiahas sustained since the date of the latest aufit@ocial statements included
the Pricing Memorandum any material loss or interiee with its business from fire, explosion, flawrdother calamity, whether or not
covered by insurance, or from any labor disputeoarrt or governmental action, order or decree,rdtien as set forth or contemplated
in the Pricing Memorandum; and, since the respeatates as of which information is given in theidg Memorandum, there has not
been any change in the capital stock (other thanrasult of the exercise of stock options, theingf restricted stock units or the
granting of stock options or restricted stock umitthe ordinary course of business pursuant taCthmpany’s stock plans that are
described in the Pricing Memorandum or the repwseldd shares of Stock which were issued pursuahetearly exercise of stock
options by option holders or pursuant to agreemientsnnection with which the Company acquired besses or assets from third
parties and are subject to repurchase by the Copparmongierm debt of the Company or any of its subsidiasieany material adver
change, or any development involving a prospectia¢erial adverse change, in or affecting the géréfars, management, financial
position, stockholders’ equity or results of opinas of the Company and its subsidiaries, takesm&hkole, other than, in each case, as
set forth or contemplated in the Pricing Memorandum

(d) The Company and its subsidiaries do not ownraayproperty. The Company and its subsidiarie® lggpod and marketable
title to all personal property owned by them (otthem with respect to Intellectual Property whisladdressed
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exclusively in subsection (aa)), in each casedre®clear of all liens, encumbrances and defedsmsuch as are described in the
Pricing Memorandum or such as do not materiallgafthe value of such property and do not matgriaterfere with the use made and
proposed to be made of such property by the Compadyits subsidiaries; and any real property anldiibgs held under lease by the
Company and its subsidiaries are held by themh@éddompany’s knowledge, under valid, subsistingemfdrceable leases (subject to
the effects of (A) bankruptcy, insolvency, frauditleonveyance, fraudulent transfer, reorganizatiooratorium or other similar laws
relating to or affecting rights or remedies of d¢teds generally; (B) the application of generaingiples of equity (including without
limitation, concepts of materiality, reasonablengs®d faith and fair dealing, regardless of whe#drdorcement is considered in
proceedings at law or in equity); and (C) appliedalw and public policy with respect to rights td@émnity and contribution) with such
exceptions as are not material and do not matgiiatrfere with the use made and proposed to demésuch property and buildings
by the Company and its subsidiaries;

(e) The Company has been duly incorporated andlidly existing as a corporation in good standingler the laws of the State of
Delaware, with power and authority (corporate atiebr) to own its properties and conduct its busiressdescribed in the Pricing
Memorandum, and has been duly qualified as a foredgporation for the transaction of business arid good standing under the laws
of each other jurisdiction in which it owns or leagproperties or conducts any business so asua@esych qualification, except where
the failure to be so qualified or be in good stagdivould not individually or in the aggregate haveaterial adverse effect on the
financial position, stockholders’ equity or resufoperations of the Company and its subsidiateen as a whole (Material
Adverse Effect”); and each “significant subsidiary” of the Compdagch, a ‘Significant Subsidiary "), as defined in Rule 1-02(w) of
Regulation S-X under the Securities Act of 1933amended (the Act ") ( providedthat MoPub Inc. shall be considered a Significant
Subsidiary for the purposes of this Section 1(&)) @action 1(f)), has been duly incorporated analglly existing as a corporation in
good standing under the laws of its jurisdictionraforporation or organization, to the extent tthat concept of “good standing” is
applicable under the laws of such jurisdiction,aeptavhere the failure to be so qualified or togdod standing would not, individue
or in the aggregate, have a Material Adverse Effect

(f) The Company has an authorized capitalizatiosetigorth in the Pricing Disclosure Package amdQffering Memorandum, al
all of the issued shares of capital stock of thenBany have been duly authorized and validly isaretiare non-assessable; the
Underlying Shares issuable upon conversion of #ruffties (assuming physical settlement of all @sions) have been duly
authorized and reserved for issuance upon conveddithe Securities and, when issued and delivieredcordance with the provisions
of the Securities and the Indentures referred kovigewill be validly issued, fully paid and non-assable and will conform in all
material respects to the description of the Stamkained in the Pricing Disclosure Package anditfiering Memorandum; and all of
the issued shares of capital stock of each SigmfiSubsidiary of the Company have been duly aibdrand validly issued, are fully
paid and non-assessable and (except for direcjoedifying shares) are owned directly or indiredilythe Company, free and clear of
all liens, encumbrances, equities or claims exf@ptuch liens, encumbrances, equities or clairaswould not reasonably be expected
to have a Material Adverse Effect;



(9) The Securities have been duly authorized byOibmmpany and, when executed, authenticated, issugdelivered in
accordance with the indenture relating to the 20a&fes and the indenture relating to the 2021 Naash to be dated as of
September 17, 2014 (thdridentures ") between the Company and U.S. Bank National Aisgion, as Trustee (theTrustee "), under
which they are to be issued, and delivered andfpaigursuant to this Agreement, will constitutdidand legally binding obligations
the Company entitled to the benefits provided keyltidentures, except as the enforcement thereotmdiynited by bankruptcy,
insolvency (including, without limitation, all lawglating to fraudulent transfers), reorganizatimoratorium or similar laws affecting
enforcement of creditors’ rights generally and gtaes enforcement thereof is subject to generatimies of equity (regardless of
whether enforcement is considered in a proceedirggjuity or at law);

(h) Each Indenture has been duly authorized byCttrapany and, when executed and delivered by thep@nynand the Trustee,
such Indenture will constitute a valid and legdligding instrument, enforceable against the Comparmgcordance with its terms and
entitled to the benefits provided by such Indentaral the Securities and the Indentures will canfor all material respects to the
descriptions thereof in the Pricing Disclosure Ragkand the Offering Memorandum, except as theesftent thereof may be limited
by bankruptcy, insolvency (including, without limfton, all laws relating to fraudulent transfergprganization, moratorium or similar
laws affecting enforcement of creditors’ rights geally and except as enforcement thereof is subjegéneral principles of equity
(regardless of whether enforcement is consideredgroceeding in equity or at law);

(i) Prior to the date hereof, the Company, hasanoltto its knowledge none of its affiliates actomgits behalf, has taken any act
which is designed to or which has constituted oictvlvould reasonably have been expected to causssolt in stabilization or
manipulation of the price of any security of theng@ny in connection with the offering of the Seties,

()) The issue and sale of the Securities and tingpiance by the Company with all of the provisiafishe Securities, the
Indentures, and this Agreement and the consummafithe transactions herein and therein contemglai not conflict with or result
in a breach or violation of any of the terms onryismns of, or constitute a default under, (A) amyenture, mortgage, deed of trust, loan
agreement, lease or other agreement or instrurnevhith the Company or any of its subsidiaries ety or by which the Company
any of its subsidiaries is bound or to which anyhef property or assets of the Company or anyscfubsidiaries is subject, (B) the
Certificate of Incorporation, By laws or similargamizational documents of the Company or any ddltssidiaries, or (C) any statute or
any order, rule or regulation of any court or goweental agency or body having jurisdiction over@mpany or any of its subsidiaries
or any of their properties, except in the case®fand (C) for such violations that would not indivally or in the aggregate have a
Material Adverse Effect; and no consent, approsathorization, order, registration or qualificatiohor with any such court or
governmental agency or body is required for thedésand sale of the Securities or the consummatidchdoCompany of the transactions
contemplated by this Agreement, or the Indentwgrsept such consents, approvals, authorizatiodsysyrregistrations or qualifications
as may be required under state securities or Bkydavs in connection with the purchase and distidn of the Securities by the
Purchasers and listing of the Underlying Shares;



(k) Neither the Company nor any of its subsidiaigee@) in violation of its Certificate of Incorpation, Bylaws or similar
organizational documents or (B) in default in tlegfprmance or observance of any material obligatgneement, covenant or condit
contained in any indenture, mortgage, deed of ttoah agreement, lease or other agreement oumstit to which it is a party or by
which it or any of its properties may be bound,eptdn the case of (B) for such defaults as wowl] mdividually or in the aggregate
have a Material Adverse Effect;

() The statements set forth in the Pricing Memdrtan and the Offering Memorandum under the captidastription of Notes”
and “Description of Capital Stockihsofar as they purport to constitute a summanhefterms of the Securities and the Stock, andn
the captions, “Certain U.S. Federal Income Tax @mrations”, and “Plan of Distribution”, insofar #sy purport to describe the
provisions of the laws and documents referred éoetin, fairly and accurately summarize the masetdorth therein in all material
respects;

(m) Other than as set forth in the Pricing Memotandthere are no legal or governmental proceediegsling to which the
Company or any of its subsidiaries is a party @the Company’s knowledge, of which any propertassets of the Company or any of
its subsidiaries is the subject which, if deterndiaelversely to the Company or any of its subsidganvould individually or in the
aggregate have a Material Adverse Effect; anchécQompany’s knowledge, no such proceedings agatitmed or contemplated by
governmental authorities or threatened by others;

(n) When the Securities are issued and deliveresupit to this Agreement, the Securities will n@lh the same class (within the
meaning of Rule 144A (Rule 144A") under the Act) as securities which are listedaamational securities exchange registered under
Section 6 of the Exchange Act or quoted in a Uuforaated inter-dealer quotation system, and wiklgible for resale under Rule
144A;

(o) The Company is subject to Section 13 or 15{dhe Exchange Act;

(p) The Company is not, and after giving effecthte offering and sale of the Securities and theiegaon of the proceeds thereof
as described in the Pricing Disclosure Packagdtantransactions contemplated by the Call Spreadi@uations, will not be, an
“investment company”, as such term is defined anlthnited States Investment Company Act of 194@masnded (th&investment
Company Act”);

(q) This Agreement has been duly authorized, execand delivered by the Company;

() Neither the Company nor any person acting stéhalf (other than the Purchasers, as to whigem@sentation is made) has
offered or sold the Securities by means of any gdselicitation or general advertising within thieaning of Rule 502(c) under the Act
(other than by means of a Permitted General Safioit, as defined below);

(s) Within the preceding six months, neither then@any nor any other person acting on behalf oftbmpany has offered or sc
to any person any Securities, or any securitigh@bame or a similar class as the Securitiesr ttha Securities offered or sold to the
Purchasers hereunder. The Company will take rea$mpaecautions designed to insure that any offsiate, direct or indirect, in the
United States or to any U.S. person (as defind®uie 902 under the Act) of any Securities or arfystantially similar security issued
the Company, within six months subsequent to tle da



which the distribution of the Securities has beemgleted (as notified to the Company by the Remitasiges), is made under
restrictions and other circumstances reasonablgiaed not to affect the status of the offer ané sdilthe Securities in the United States
and to U.S. persons contemplated by this Agreemeitansactions exempt from the registration prongsof the Act;

(t) PricewaterhouseCoopers LLP, who have certifiedain financial statements of the Company andulsidiaries, are
independent public accountants as required by tti@Ad the rules and regulations of the Commistiiereunder;

(u) The Company maintains a system of internalrobotver financial reporting (as such term is definn Rule 13a-15(f) under
the Exchange Act) that is designed to comply whith iequirements of the Exchange Act and has besigrael by the Company’s
principal executive officer and principal financafficer, or under their supervision, to providasenable assurance regarding the
reliability of financial reporting and the prepacet of financial statements for external purpogeadcordance with generally accepted
accounting principles as applied in the United &tdtU.S. GAAP” ) (it being understood that this subsection shatliraquire the
Company to comply with Section 404 of the SarbaDekey Act of 2002 as of an earlier date than it ldoatherwise be required to so
comply under applicable law). The Company'’s inteamatrol over financial reporting is effective atice Company is not aware of any
material weaknesses in its internal control ovearficial reporting;

(v) Since the date of the latest audited finansialements included or incorporated by referen¢kdrPricing Memorandum, there
has been no change in the Company’s internal domiey financial reporting that has materially aVersely affected, or is reasonably
likely to materially and adversely affect, the Canp's internal control over financial reporting;

(w) The Company maintains disclosure controls andgdures (as such term is defined in Rule 153@) under the Exchange A
that are designed to comply with the requiremefth@Exchange Act; such disclosure controls amdgadures have been designed to
ensure that material information relating to thempany and its subsidiaries is made known to the fizmy's principal executive office
and principal financial officer by others withinage entities; and such disclosure controls andepiaes are effective;

(x) The financial statements of the Company, togettith the related schedules and notes, includedch of the Pricing
Disclosure Package and the Offering Memorandumepiteairly the financial position of the Companycadghe dates indicated and the
results of its operations and cash flows for thiéopls specified. Such financial statements have Ipeepared in conformity with U.S.
GAAP applied on a consistent basis throughout greds involved;

(y) The Company and its subsidiaries own or possefficient rights to use all patents, patent riglitenses, inventions,
copyrights, know how (including trade secrets atltounpatented and/or unpatentable proprietacpofidential information, systems
or procedures), trademarks, service marks, tradeaand other intellectual property (collectivélptellectual Property” ) used in,
held for use in or necessary for the conduct obtireiness now operated by them, except where tlieefdo own or possess any of the
foregoing would not reasonably be expected to lsaMviaterial Adverse Effect. Neither the Company aiy of its subsidiaries has
received any written notice or claim alleging anffingement, misappropriation, violation of or cletfwith any such rights of others,
except in each case as would not, individuallynathie



aggregate, reasonably be expected to have a Makeiarse Effect. Except as would not, individuadlyin the aggregate, reasonably
expected to have a Material Adverse Effect, themoi pending or, to the Company’s knowledge, tleread action, suit, proceeding or
claim by any party challenging the validity, scopeforceability or ownership of any Intellectuabperty owned by the Company or its
subsidiaries, and all Intellectual Property owngdh® Company or its subsidiaries is owned solglyhle Company or its subsidiaries
valid and enforceable, and is owned free and d&all liens, encumbrances, defects or other i&giris. The Company and its
subsidiaries have taken reasonable steps in acu@deth normal industry practice to maintain tieafidentiality of all material trade
secrets and confidential information owned, useldedd for use by the Company or any of its subsieléa

(z) The Company and its subsidiaries have comjitiedl material respects with their respective pdy policies and other legal
obligations regarding the collection, use, transf@rage, protection, disposal and disclosuredhbyGompany and its subsidiaries of
personal and user information gathered or accaadbe course of their respective operations, aitk K@spect to all such information,
the Company and its subsidiaries have taken tlps semsonably necessary to protect such informati@amst loss and against
unauthorized access, use, modification, disclosumher misuse, and other than as set forth ifPti@ng Memorandum, to the
knowledge of the Company, there has been no unazgitloaccess to or other misuse of such informatiahwould individually or in
the aggregate reasonably be expected to have aidMatdverse Effect;

(aa) Each employee benefit plan, within the meaningection 3(3) of the Employee Retirement Incdeeurity Act of 1974, as
amended (ERISA” ), for which the Company or any member of‘{@®ntrolled Group” (defined as any organization which is a
member of a controlled group of corporations wittiie meaning of Section 414 of the Internal Reveboée of 1986, as amended (the
“Code” )) would have any liability (each,"®lan” ) has been maintained in compliance with its teamd the requirements of any
applicable statutes, orders, rules and regulationkjding but not limited to, ERISA and the Cod&cept for such noncompliance, as
would not, individually or in the aggregate havilaterial Adverse Effect;

(bb) The Company and its subsidiaries possesgatides, permits, certificates and other authdomatfrom, and have made all
declarations and filings with, all governmentaltaorities, required or necessary to own or leaséh@sase may be, and to operate their
respective properties and to carry on their respetiusinesses as now or proposed to be condusteet #orth in the Pricing
Memorandum (Permits” ), except where the failure to obtain such Permdasld not individually or in the aggregate have at&fial
Adverse Effect; the Company and its subsidiarieeHalfilled and performed all of their respectiokligations with respect to such
Permits and no event has occurred which allowafter notice or lapse of time would allow, revooator termination thereof or results
in any other impairment of the rights of the holdéany such Permit except, in each case, as waatlthdividually or in the aggregate
have a Material Adverse Effect;

(cc) Except as described in or incorporated byresfee into the Pricing Memorandum, there are ndraots, agreements or
understandings between the Company or any subgiaial any person granting such person the rigigdaire the Company or any
subsidiary to file a registration statement untierAct with respect to any securities of the Conypamany subsidiary;
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(dd) The Company and each of its subsidiaries fitageall U.S. federal, state, local and foreigr taturns required to be filed
through the date of this Agreement or have reqdestéensions thereof (except where the failuréléofould not, individually or in the
aggregate, have a Material Adverse Effect) and fpaie all taxes required to be paid thereon (extmptases in which the failure to f
or pay would not, individually or in the aggregdtaye a Material Adverse Effect, or, except asently being contested in good faith
and for which reserves required by U.S. GAAP hasenbcreated in the financial statements of the Gyl and no unpaid tax
deficiency has been determined adversely to thepgaosnor any of its subsidiaries which has had ael@tAdverse Effect; neither the
Company nor any of its subsidiaries have noticknowledge of any unpaid tax deficiency which iss@zably expected to be
determined adversely to the Company or its sulbréédiand would reasonably be expected to have arfbAdverse Effect;

(ee) The Company and its subsidiaries (i) are mg@nce with any and all applicable foreign, fedgestate and local laws and
regulations relating to the protection of humanitheand safety, the environment or hazardous dctexbstances, wastes or materials,
pollutants or contaminants'Environmental Laws” ), (ii) have received all permits, licenses or othygprovals required of them under
applicable Environmental Laws to conduct their eztive businesses and (iii) are in compliance waitherms and conditions of any
such permit, license or approval, except where siothcompliance with Environmental Laws, failureréceive required permits,
licenses or other approvals or failure to complihwine terms and conditions of such permits, liesne approvals would not
individually or in the aggregate have a MateriavArse Effect;

(ff) There are no costs or liabilities associatéthwnvironmental Laws (including, without limitati, any capital or operating
expenditures required for clean-up, closure of prigs or compliance with Environmental Laws or geymit, license or approval, any
related constraints on operating activities andotential liabilities to third parties) which wablindividually or in the aggregate have a
Material Adverse Effect;

(gg) The Company and its subsidiaries taken asaendre insured by insurers of recognized finanmegponsibility against such
losses and risks and in such amounts as the Confqadieyes are prudent and customary in the busesesswvhich they are engaged;

(hh) Neither the Company nor any of its subsidigrier any director or executive officer thereaft,no the Company’s
knowledge, any affiliate of the Company or anytsfsubsidiaries or any employee, agent or reprageatof the Company or of any of
its subsidiaries or affiliates, has taken any actiofurtherance of an offer, payment, promisedy,r authorization or approval of the
payment or giving of money, property, gifts or dngt else of value, directly or indirectly, to atgovernment official” (including any
officer or employee of a government or governmemted or controlled entity or of a public internai@ organization, or any person
acting in an official capacity for or on behalfafy of the foregoing, or any political party or yaofficial or candidate for political
office) to corruptly influence official action oesure an improper advantage for the Company; an€tdmpany and its subsidiaries
have conducted their businesses in complianced matkrial respects with applicable aotirruption laws, including the Foreign Corri
Practices Act of 1977, as amended, and have iteditand maintain policies and procedures designgdamote and achieve complia
with such laws in all material respects;



(il) The operations of the Company and its subsig$aare conducted in material compliance wittapjplicable financial
recordkeeping and reporting requirements, includinge of the Bank Secrecy Act, as amended by Mitt# the Uniting and
Strengthening America by Providing Appropriate ToBkequired to Intercept and Obstruct Terrorisma@@001 (USA PATRIOT Act)
and the applicable anti-money laundering statut@grisdictions where the Company and its subsidg&conduct business, the rules and
regulations thereunder and any related or similkst regulations or guidelines, issued, admirester enforced by any governmental
agency (collectively, thtAnti-Money Laundering Laws” ), and no action, suit or proceeding by or befang @urt or governmental
agency, authority or body or any arbitrator invotyithe Company or any of its subsidiaries with eespo the Anti-Money Laundering
Laws is pending or, to the knowledge of the Compémeatened;

(i) (A) Neither the Company nor any of its subaiiés, nor any director or executive officer théreor, to the Company’s
knowledge, any employee, agent, affiliate or repnéggtive of the Company or any of its subsidiaigsn individual or entity
(“Person” ) that is, or is owned or controlled by a Persat ib:

(1) the subject of any sanctions administered ésread by the Office of Foreign Assets ContréOFAC” ) (collectively,
“Sanctions” ), nor

(2) located, organized or resident in a countrteatitory that is the subject of Sanctions (inchgliwithout limitation, Cuba,
Iran, North Korea, Sudan and Syria);

(B) The Company will not, directly or indirectlynkwingly use the proceeds of the offering, or lezwhtribute or otherwise
make available such proceeds to any subsidiamyt y@nture partner or other Person:

(1) to fund or facilitate any activities or busisaxf or with any Person or in any country or temjtthat, at the time of such
funding or facilitation, is the subject of Sanctpor

(2) in any other manner that will result in a vidda of Sanctions by any Person (including any ergarticipating in the
offering, whether as underwriter, advisor, investootherwise); and

(C) For the past 5 years, the Company and its digigs have not knowingly engaged in, are not koewingly engaged in
and will not knowingly engage in any dealings @nsactions with any Person, or in any country witbey, that at the time of the
dealing or transaction is or was the subject ofc8ans; and

(kk) There are no debt securities or preferredkstdcor guaranteed by, the Company that are rayeal “nationally recognized
statistical rating organization,” as such termefirted in Section 3(a)(62) of the Exchange Act.

2. Subject to the terms and conditions hereinath f(a) the Company agrees to issue and se#db ef the Purchasers, and each of the
Purchasers agrees, severally and not jointly, tohmse from the Company, at a purchase price 8B(§% of the principal amount of the
2019 Notes and (ii) 98.5% of the principal amouithe 2021 Notes (th&urchase Price”), plus accrued interest, if any, from
September 17, 2014 to the first Time of Delivery ¢afined in Section 4 hereof), the principal ant@mirSecurities set forth opposite the ni
of such Purchaser in Schedule | hereto, and (therevent and to the extent that the Purchaselisesteacise the election to purchase Optic
Securities as provided below, the Company agresste and sell to each of the Purchasers, andoédleb Purchasers agrees,
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severally and not jointly, to purchase from the @amy, at the Purchase Price set forth in clausef@ijs Section 2, that portion of the
aggregate principal amount of the Optional Seasi#is to which such election shall have been esezt¢to be adjusted by you so as to
eliminate fractions of $1,000), determined by npljting such aggregate principal amount of Optiddeturities by a fraction, the numerator
of which is the maximum aggregate principal amafr®ptional Securities that such Purchaser isledtib purchase as set forth opposite the
name of such Purchaser in Schedule | hereto andeth@minator of which is the maximum aggregateqpal amount of Optional Securities
that all of the Purchasers are entitled to purchaseunder.

The Company hereby grants to the Purchasers thetagurchase at their option up to $100,000,0fiffegate principal amount of
Optional 2019 Notes and up to $100,000,000 aggeggatcipal amount of Optional 2021 Notes, solelgbver over-allotments, at the
purchase price set forth in clause (a) of the fiesagraph of this Section 2 plus accrued inteifesty, from September 17, 2014 to such
Subsequent Time of Delivery (as defined in Sedlidrereof). Any such election to purchase Optioralugities may be exercised by written
notice from the Representatives on behalf of thelfasers to the Company, given within a period®t&8lendar days from the date of this
Agreement, setting forth the aggregate principabam of each series of Optional Securities to belased and the date on which such
Optional Securities are to be delivered, as detegthby the Representatives but in no event edhigar the First Time of Delivery or, unless
you and the Company otherwise agree in writindjezahan three or later than ten New York BusinBays (as defined below) after the d
of such notice.

3. Upon the authorization by you of the releasthefSecurities, the several Purchasers proposietotioe Securities for sale upon the
terms and conditions set forth in this Agreement e Offering Memorandum and each Purchaser,gsgrerally and not jointly, hereby
represents and warrants to, and agrees with thep@uwyrthat:

(a) it will sell the Securities only to persons wihoceasonably believes are “qualified institutibbayers” (“ QIBs ") within the
meaning of Rule 144A under the Act in transactiore®ting the requirements of Rule 144A;

(b) It is a QIB within the meaning of Rule 144A wndhe Act or an Institutional Accredited Investaithin the meaning of Rule
501(a) under the Act; and

(c) Neither it nor any of its affiliates or any ettperson acting on its or their behalf will sdliffers for, or offer or sell, the
Securities by means of any form of general soliciteor general advertising within the meaning old&:502(c) of Regulation D or in
any manner involving a public offering within theeeming of Section 4(1)(2) of the Securities Act.

4. (a) The Securities to be purchased by each Bsecthereunder will be represented by definitiodal Securities in book-entry form
which will be deposited by or on behalf of the Canp with The Depository Trust CompanyTC” ) or its designated custodian. The
Company will deliver the Securities to the Repréagves, for the account of each Purchaser, agpmgnent by or on behalf of such
Purchaser of the purchase price therefor by winestier of Federal (same day) funds, by causing Teedit the Securities to the account of
Goldman, Sachs & Co. at DTC. The Company will cahsecertificates representing the Securities tombde available to the Representat
for checking at least twentipur hours prior to each Time of Delivery (as defirbelow) at the office of Davis Polk & Wardwell B.1600 E
Camino Real, Menlo Park, California 94025 (tf#osing Location” ). The time and date of such delivery and paymieall e 9:30 a.m.,
New York City time, on September 17, 2014 or suitteptime and date as the Representatives anddimp&hy may
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agree upon in writing, and with respect to the @l Securities, 9:30 a.m. New York City time, ba tate specified by you in the written
notice given by the Representatives of the Purchaskection to purchase such Optional Securitesuch other time and date as the
Representatives and the Company may agree uporntingyprovided, however, that such delivery datest be at least three New York
Business Days (as defined below) after such writigice is given and may not be earlier than thistHiime of Delivery (as defined below)
nor later than ten New York Business Days (as éefinelow) after the date of such notice; providether, that solely with respect to an
Optional Securities written notice that is delivpior to the First Time of Delivery, the relat€ne of Delivery (as defined below) must be
at least one New York Business Day after the writtetice is given. Such time and date for delivaithe Firm Securities are herein called
the“First Time of Delivery” , any such time and date for delivery of the Omldecurities, if not the First Time of Deliverygaerein

called a'Subsequent Time of Delivery”, and each such time and date for delivery areimesdled &Time of Delivery”.

(b) The documents to be delivered at each TimeadivBry by or on behalf of the parties hereto parguo Section 8 hereof,
including the cross-receipt for the Securities ang additional documents requested by the Purchasesuant to Section 8(k) hereof,
will be delivered at such time and date at the i@ipsocation, and the Securities will be delivestdhe office of DTC (or its designat
custodian), all at such Time of Delivery. A meetimidj be held at the Closing Location at 5:00 p.hew York City time, on the New
York Business Day next preceding such Time of Belry at which meeting the final drafts of the doeus to be delivered pursuant to
the preceding sentence will be available for reviigvthe parties hereto. For the purposes of thisi®@e4,“New York Business Day”
shall mean each Monday, Tuesday, Wednesday, ThussdhFriday which is not a day on which bankingtitlations in New York are
generally authorized or obligated by law or exaeitirder to close.

5. The Company agrees with each of the Purchasers:

(a) To prepare the Offering Memorandum in a formraped by you; to make no amendment or any suppietoeghe Offering
Memorandum which shall be disapproved by you priyradter reasonable notice thereof; and to furryish with copies thereof;

(b) Promptly from time to time to take such actasyou may reasonably request to qualify the Séesiand the Underlying
Securities for offering and sale under the seasitaws of such jurisdictions as you may reasonagyest and to comply with such
laws so as to permit the continuance of sales aatindjs therein in such jurisdictions for as losgraay be necessary to complete the
distribution of the Securities, provided that impection therewith the Company shall not be reguicequalify as a foreign corporation
or to file a general consent to service of prodessy jurisdiction or subject itself to taxatiansuch jurisdiction in which it was not
otherwise subject to taxation as a foreign corpomnat

(c) To furnish the Purchasers with written and &tetc copies of the Offering Memorandum and angadment or supplement
thereto in such quantities as you may from timéinb@ reasonably request, and if, at any time godhe expiration of nine months after
the date of the Offering Memorandum, any eventldtale occurred as a result of which the Offeringnhbrandum as then amended or
supplemented would include an untrue statemenmnadirial fact or omit to state any material faetessary in order to make the
statements therein, in the light of the circumsésnender which they were made when such Offerinmdtandum is delivered, not
misleading, or, if for any other reason it shallneeessary during such same period to
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amend or supplement the Offering Memorandum, tdyngbu and upon your request to prepare and farmighout charge to each
Purchaser and to any dealer in securities (whoserend address the Purchasers shall furnish t8dhgany) as many written and
electronic copies as you may from time to time oeably request of an amended Offering Memorandumsupplement to the Offeril
Memorandum which will correct such statement orssioin or effect such compliance;

(d) During the period beginning from the date héssa continuing until the date that is 60 daysratthe date of the Offering
Memorandum, not to (i) offer, issue, sell, contrtacsell, pledge, grant any option to purchase,evaaky short sale or otherwise transfer
or dispose of, directly or indirectly, or file withe Commission a registration statement undeAtheelating to any securities of the
Company that are substantially similar to the Sé&egror the Stock, including but not limited toyamptions or warrants to purchase
shares of Stock or any securities that are comlerinto or exchangeable for, or that representitite to receive, Stock or any such
substantially similar securities, or publicly digst¢ the intention to make any offer, sale, pledgmosition or filing or (ii) enter into any
swap or other agreement that transfers, in whole part, any of the economic consequences of ostiieiof the Stock or any such
other securities, whether any such transactionrihestin clause (i) or (ii) above is to be setthgddelivery of Stock or such other
securities, in cash or otherwise, without the pwoitten consent of Goldman, Sachs & @oovided, howeverthat the foregoing
restrictions shall not apply to (a) the issuanc8@turities to be sold hereunder, the issuancendétlying Shares upon the conversion
of the Securities, and the entry into, or the isseaby the Company of any Stock upon settlemetdrarination of, the warrant
transactions evidenced by the Base Warrant Confiomsaand any Additional Warrant Confirmations, {8 issuance by the Company
of shares of Common Stock upon the exercise ofp#ioroor warrant, the settlement of restricted lstogits or the conversion or
exchange of convertible or exchangeable secuntiéstanding as of the date of this Agreement asdrdzed in the Pricing
Memorandum, (c) the issuance by the Company ofshairCommon Stock or securities convertible irta@hangeable for or that
represent the right to receive shares of CommocokSin each case pursuant to the Company’s stagksghat are described in the
Pricing Memorandum, (d) the issuance by the Compédushares of Common Stock or securities converiitilo, exchangeable for or
that represent the right to receive shares of Com&tock in connection with (i) the acquisition lmetCompany or any of its
subsidiaries of the securities, business, techyolmgpperty or other assets of another person titlyesr pursuant to an employee benefit
plan assumed by the Company in connection with seduisition, and the issuance of any such seesnitirsuant to any such
agreement, or (ii) the Company’s joint venturesnoeercial relationships and other strategic tramsastor (e) the filing of any
registration statement on Form S-8 relating to sBes granted or to be granted pursuant to the @amy's stock plans that are descril
in the Pricing Memorandum or any assumed emplogeefit plan contemplated by clause (ofpvidedthat the aggregate number of
shares of Common Stock that the Company may sé&kae or agree to sell or issue pursuant to cl@d)sghall not exceed 10% of the
total number of shares of Common Stock outstanilimgediately following the completion of the transans contemplated by this
Agreement; angrovided, further, that in the case of clause (d), (i) that eaciprent of any such securities issued pursuant thesigal
agree to transfer restrictions substantially todfiect set forth in Annex D hereto and (ii) thengmany shall enter stop transfer
instructions with the Company’s transfer agent gagistrar on such securities, which the Compangesyit will not waive or amend
without your prior written consent;
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(e) Not to be or become, at any time prior to tkgiration of two years after the First Time of Dy, an open-end investment
company, unit investment trust, closed-end inveatraempany or face-amount certificate company ighat is required to be registered
under Section 8 of the Investment Company Act;

(f) At any time when the Company is not subjecBéation 13 or 15(d) of the Exchange Act, for thedsi of holders from time to
time of Securities, to furnish at its expense, upauest, to holders of Securities and prospegtivehasers of Securities designated by
such holders, information (theAdditional Issuer Information ") satisfying the requirements of subsection (d)(4fiRule 144A unde¢
the Act;

(9) To furnish to the holders of the Securitiesasn as practicable after the end of each fiscal e annual report (including a
balance sheet and statements of income, stockisoketguity and cash flows of the Company and itssotidated subsidiaries certified
by independent public accountants) and, as sopnaaticable after the end of each of the firstehyearters of each fiscal year
(beginning with the fiscal quarter ending after tage of the Offering Memorandum), to make avaéablits stockholders consolidated
summary financial information of the Company arsdstibsidiaries for such quarter in reasonableldetavidedthat the Company may
satisfy the requirements of this subsection (gelegtronically filing such reports or informatidmough EDGAR as long as the
Company files all reports required under Sectiorol 35(d) of the Exchange Act;

(h) The Company will not, and will not permit anfits controlled “affiliates” (as defined in Ruleld under the Act) to, resell any
of the Securities which constitute “restricted s#i®s” under Rule 144 that have been reacquiredriyyof them (other than pursuant to
a registration statement that has been declaredt®®# under the Act) for a period of one (1) yafter the last date of issuance of such
Securities;

(i) To use the net proceeds received by the Comfrany the sale of the Securities pursuant to tigse&ment in the manner
specified in the Pricing Memorandum under the captUse of Proceeds”;

()) To reserve and keep available at all timess filEpreemptive rights, shares of Stock for theppse of enabling the Company to
satisfy any obligations to issue shares of its Stgaon conversion of the Securities; and

(k) To use its reasonable best efforts to listtfading, subject to notice of issuance, the Undieglysecurities on the New York
Stock Exchange.

6. (a) (i) The Company represents and agreeswlitaput the prior consent of the Representativteand its affiliates and any other

person acting on its or their behalf (other thanRlurchasers, as to which no statement is givgrmaixe not made and will not make any offer
relating to the Securities that, if the offeringtioé Securities contemplated by this Agreement werglucted as a public offering pursuant
registration statement filed under the Act with @@mmission, would constitute an “issuer free wgtprospectus”, as defined in Rule 433
under the Act (any such offer is hereinafter refério as dCompany Supplemental Disclosure Document’) and (y) have not solicited and
will not solicit offers for, and have not offered sold and will not offer or sell, the Securitiesilneans of any form of general solicitation or
general advertising within the meaning of Rule 8)2f Regulation D other than any such solicitatisted on Schedule Ii(d) (each such
solicitation, &'Permitted General Solicitation” ; each written general solicitation document listedSchedule 11(d), &ermitted General
Solicitation Material” );
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(ii) each Purchaser, severally and not jointly respnts and agrees that, without the prior corafahe Company and the
Representatives, other than one or more term shalating to the Securities containing customafgrmation and conveyed to
purchasers of securities or any Permitted Genalaitation Material, it has not made and will moake any offer relating to the
Securities that, if the offering of the Securittmmtemplated by this Agreement were conductedmbbic offering pursuant to a
registration statement filed under the Act with @@mmission, would constitute a “free writing prestus”,as defined in Rule 4(
under the Act (any such offer (other than any decm sheets and any Permitted General Solicitdfiaterial), is hereinafter
referred to as a “Purchaser Supplemental DiscldSomiment”); and

(iii) any Company Supplemental Disclosure Documeuirchaser Supplemental Disclosure Document or iRethGeneral
Solicitation Material, the use of which has beensamted to by the Company and the Representaisviested as applicable on
Schedule lI(b), Schedule lI(c) or Schedule lI(d)ete, respectively.

7. The Company covenants and agrees with the déearehasers that the Company will pay or caudeetpaid the following: (i) the
fees, disbursements and expenses of the Company'sel and accountants in connection with the is$tiee Securities and the Underlying
Securities and all other expenses in connectioh thig preparation, printing, reproduction and §jlof the Preliminary Offering Memorandt
and the Offering Memorandum and any amendmentsapplements thereto and the mailing and delivesingppies thereof to the
Purchasers and dealers; (i) the cost of printingroducing any Agreement among Purchasers, thisekgent, the Indentures, the Securities,
closing documents (including any compilations thérePermitted General Solicitation Materials amy ather documents in connection with
the offering, purchase, sale and delivery of theuiges; (iii) all expenses in connection with tipealification of the Securities and the
Underlying Securities for offering and sale undetessecurities laws as provided in Section 5(log¢dfe including the reasonably documented
fees and disbursements of one counsel in eacldictien for the Purchasers in connection with sgahlification and in connection with the
Blue Sky and legal investment surveys (such feesonexceed $10,000); (iv) any fees charged byrigesirating services for rating the
Securities; (v) the cost of preparing the Secusit{ei) the fees and expenses of the Trustee apdgent of the Trustee and the fees and
disbursements of counsel for the Trustee in coimeetith the Indentures and the Securities; (Miy @ost incurred in connection with the
listing of the Underlying Securities; (viii) anytar costs and expenses related to the transfededivéry of the Securities to the Purchasers,
including any transfer taxes or other taxes paytt#eson; and (ix) all other costs and expensddentto the performance of its obligations
hereunder which are not otherwise specifically fted for in this Section. It is understood, howevtkat, except as provided in this Section,
and Sections 9 and 12 hereof, the Purchasers ayilap of their own costs and expenses, includirgfees of their counsel, transfer taxes on
resale of any of the Securities by them, and arngriding expenses connected with any offers thay make.
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8. The obligations of the Purchasers hereundet Bbaubject, in their discretion, to the condittbat all representations and warranties
and other statements of the Company herein asmdaas of each Time of Delivery, true and corrbet,condition that the Company shall
have performed all of its obligations hereunderdtwfore to be performed, and the following additibconditions:

(a) Davis Polk & Wardwell LLP, counsel for the Pasers, shall have furnished to you such writteéniop or opinions, dated
such Time of Delivery, with respect to such mats&syou may reasonably request, in form and substattached hereto as Annex A,
and such counsel shall have received such papérsifammation as they may reasonably request tblerthem to pass upon such
matters;

(b) Wilson Sonsini Goodrich & Rosati, Professio@alrporation, counsel for the Company, shall haveisihed to you such
written opinion or opinions, dated such Time of iety, in form and substance attached hereto a®AR)

(c) On the date of this Agreement and also at &acle of Delivery, PricewaterhouseCoopers LLP shalle furnished to you a
letter or letters, dated the respective dates bfaty thereof (the executed copy of the letteivd®ked on the date of this Agreement is
attached as Annex C(1) hereto and a form of therlet be delivered at each Time of Delivery isielied as Annex C(2) hereto);

(d) () The Company and its subsidiaries, takea ahole, shall not have sustained since the dateedatest audited financial
statements included in the Pricing Memorandum agy br interference with its business from firglesion, flood or other calamity,
whether or not covered by insurance, or from abgpialispute or court or governmental action, omtedtecree, otherwise than as set
forth or contemplated in the Pricing Memorandund éi) since the respective dates as of which mmfation is given in the Pricing
Memorandum there shall not have been any chantheicapital stock (other than as a result of trex@sge of stock options, the vesting
of restricted stock units or the granting of stogiions or restricted stock units in the ordinasyrse of business pursuant to the
Company’s stock plans that are described in thargriMemorandum or the repurchase of any shar&saak which were issued
pursuant to the early exercise of stock optionsgitjon holders or pursuant to agreements in cororeatith which the Company
acquired businesses or assets from third partiésuensubject to repurchase by the Company) orterrg debt of the Company or any
of its subsidiaries or any change, or any develayrimvolving a prospective change, in or affectihg general affairs, management,
financial position, stockholders’ equity or resuifsoperations of the Company and its subsidiatasen as a whole, otherwise than as
set forth or contemplated in the Pricing Memorangdtima effect of which, in any such case describedause (i) or (ii), is in your
judgment so material and adverse as to make itdotigable or inadvisable to proceed with the offgror the delivery of the Securities
being delivered at such Time of Delivery on thentgiand in the manner contemplated in this Agreemedtn each of the Pricing
Disclosure Package and the Offering Memorandum;

(e) On or after the Applicable Time there shall hate occurred any of the following: (i) a suspengr material limitation in
trading in securities generally on the New Yorkc&t&xchange; (i) a suspension or material limigatin trading in the Company’s
securities on the New York Stock Exchange; (iigeaneral moratorium on commercial banking activiteslared by either Federal, N
York State or California State authorities or aenial disruption in commercial banking or secustiettlement or clearance services in
the United States; (iv) the outbreak or escaladilnostilities involving the United States or thecthration by the United States of a
national emergency or war or (v) the occurrencanyf other calamity or crisis or any change in friah political or economic
conditions in the United States or elsewhere,gfdffect
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of any such event specified in clause (iv) or (Wyour judgment makes it impracticable or inadvisab proceed with the offering or t
delivery of the Securities being delivered at stiche of Delivery on the terms and in the mannerttemplated in the Pricing Disclost
Package and the Offering Memorandum;

(H The Underlying Securities shall have been disted, subject to notice of issuance, on the NexkYStock Exchange;

(g) The Company shall have obtained and delivevade Purchasers executed copies of a lock-up mgretein the form attached
hereto as Annex D from each of the parties liste&ohedule | thereto;

(h) The chief financial officer of the Company dhave furnished to you a certificate (a form ofigbhis attached as Annex E
hereto), dated as of such Time of Delivery, in fana substance reasonably satisfactory to you;

(i) The Purchasers shall have received an exeautgithal copy of the Indentures;
()) The Securities shall be eligible for clearaarel settlement through the facilities of DTC; and

(k) The Company shall have furnished or causedtiuinished to you at such Time of Delivery cectfies of officers of the
Company reasonably satisfactory to you as to tbharacy of the representations and warranties o€tvapany herein at and as of such
Time of Delivery, as to the performance by the Campof all of its obligations hereunder to be perfed at or prior to such Time of
Delivery, as to the matters set forth in subsecfirof this Section and as to such other mattesga may reasonably request. The
officer(s) signing and furnishing such certificaefhay rely on his or her knowledge as to procegdihreatened.

9. (a) The Company will indemnify and hold harmleash Purchaser against any losses, claims, daroatiakilities, joint or several,
to which such Purchaser may become subject, uhdekdt or otherwise, insofar as such losses, clai@siages or liabilities (or actions in
respect thereof) arise out of or are based upamtmne statement or alleged untrue statement dcdtennl fact contained in any Preliminary
Offering Memorandum, the Pricing Memorandum, thieiRg Disclosure Package, the Offering Memorandamany amendment or
supplement thereto, any Company Supplemental RisodboDocument, any Permitted General Solicitatiaidvlal or arise out of or are based
upon the omission or alleged omission to stateethexr material fact necessary to make the statentie@tein not misleading, and will
reimburse each Purchaser for any legal or othezresgs reasonably incurred by such Purchaser irectian with investigating or defending
any such action or claim as such expenses arera@tysrovided, however, that the Company shalbmoliable in any such case to the extent
that any such loss, claim, damage or liabilityesisut of or is based upon an untrue statemenkeged untrue statement or omission or
alleged omission made in any Preliminary Offeringrivbrandum, the Pricing Memorandum, the Pricing IoD&ae Package, the Offering
Memorandum or any amendment or supplement theaetoCompany Supplemental Disclosure Document oPampnitted General
Solicitation Material, in reliance upon and in comhity with written information furnished to the @pany by any Purchaser through the
Representatives expressly for use therein.

(b) Each Purchaser, severally and not jointly, widlemnify and hold harmless the Company againgi@sses, claims, damage:
liabilities to which the Company may become subjenter the Act or otherwise, insofar as such ksslaims, damages or liabilities
actions in respect thereof) arise out of or arethagpon an
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untrue statement or alleged untrue statement adtanml fact contained in any Preliminary Offeridigmorandum, the Pricing
Memorandum, the Pricing Disclosure Package, ther®if Memorandum, or any amendment or supplemeneth, or any Company
Supplemental Disclosure Document, any Permittece@asolicitation Material or arise out of or a@sbd upon the omission or alle
omission to state therein a material fact necedsanyake the statements therein not misleadingagh case to the extent, but only tc
extent, that such untrue statement or alleged erdratement or omission or alleged omission wasrradny Preliminary Offering
Memorandum, the Pricing Memorandum, the Pricingcldisure Package, the Offering Memorandum or anii smecendment or
supplement, any Company Supplemental Disclosureibeot or any Permitted General Solicitation Matenmareliance upon and in
conformity with written information furnished toglfCompany by such Purchaser through the Represestaixpressly for use therein;
and each Purchaser will reimburse the Companyrfpiegal or other expenses reasonably incurredh&yCbmpany in connection with
investigating or defending any such action or clasrsuch expenses are incurred.

(c) Promptly after receipt by an indemnified pautyder subsection (a) or (b) above of notice oftlmamencement of any action,
such indemnified party shall, if a claim in resptetreof is to be made against the indemnifyingypamder such subsection, notify the
indemnifying party in writing of the commencememéiteof; but the omission so to notify the indeminifyparty shall not relieve it frol
any liability which it may have to any indemnifipdrty otherwise than under such subsection unle$scathe extent it has been
materially prejudiced through the forfeiture by thdemnifying party of substantial rights and desfies In case any such action shall be
brought against any indemnified party and it shatify the indemnifying party of the commencemérdreof, the indemnifying party
shall be entitled to participate therein and, ®eltent that it shall wish, jointly with any othiedemnifying party similarly notified, to
assume the defense thereof, with counsel reasopatifactory to such indemnified party (who shall, except with the consent of the
indemnified party, be counsel to the indemnifyiragtp), and, after notice from the indemnifying yaxi such indemnified party of its
election so to assume the defense thereof, theninidgng party shall not be liable to such indenmtf party under such subsection for
any legal expenses of other counsel or any othgereses, in each case subsequently incurred byirstemnified party, in connection
with the defense thereof other than reasonables adshvestigation. No indemnifying party shall tout the written consent of the
indemnified party, effect the settlement or compis@mf, or consent to the entry of any judgmenhwiéspect to, any pending or
threatened action or claim in respect of which md#ication or contribution may be sought hereun@edrether or not the indemnified
party is an actual or potential party to such actoclaim) unless such settlement, compromisedgrent (i) includes an unconditior
release of the indemnified party from all liabildyising out of such action or claim and (ii) does include a statement as to, or an
admission of, fault, culpability or a failure totaby or on behalf of any indemnified party.

(d) If the indemnification provided for in this S&m 9 is unavailable to or insufficient to holdrhdess an indemnified party under
subsection (a) or (b) above in respect of any lsdaims, damages or liabilities (or actions ispext thereof) referred to therein, then
each indemnifying party shall contribute to the amtpaid or payable by such indemnified party assalt of such losses, claims,
damages or liabilities (or actions in respect thfri such proportion as is appropriate to reftbet relative benefits received by the
Company on the one hand and the Purchasers on the
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other from the offering of the Securities. If, hoxee the allocation provided by the immediatelyqeding sentence is not permitted by
applicable law or if the indemnified party failemdive the notice required under subsection (cyapthen each indemnifying party st
contribute to such amount paid or payable by sadbemnified party in such proportion as is apprdprta reflect not only such relative
benefits but also the relative fault of the Companythe one hand and the Purchasers on the otkenirection with the statements or
omissions which resulted in such losses, claimsadges or liabilities (or actions in respect theyea$ well as any other relevant
equitable considerations. The relative benefiteiraal by the Company on the one hand and the Psgchan the other shall be deemed
to be in the same proportion as the total net mdsdérom the offering (before deducting expenses@ived by the Company bear to the
total discounts and commissions received by thelasers, in each case as set forth in the Offéimmorandum. The relative fault
shall be determined by reference to, among ottiegshwhether the untrue or alleged untrue statéwies material fact or the omission
or alleged omission to state a material fact reltdenformation supplied by the Company on the loewad or the Purchasers on the other
and the parties’ relative intent, knowledge, act¢essformation and opportunity to correct or praveuch statement or omission. The
Company and the Purchasers agree that it woulbenptst and equitable if contribution pursuanthis subsection (d) were determined
by pro rata allocation (even if the Purchasers weted as one entity for such purpose) or byatngr method of allocation which dc
not take account of the equitable consideratiofesnexd to above in this subsection (d). The amgaid or payable by an indemnified
party as a result of the losses, claims, damagkshidlities (or actions in respect thereof) reéetito above in this subsection (d) shall be
deemed to include any legal or other expensesmaagoincurred by such indemnified party in conf@tivith investigating or
defending any such action or claim. Notwithstandimg provisions of this subsection (d), no Purchaball be required to contribute
any amount in excess of the amount by which thed fice at which the Securities purchased by iispant to this Agreement and
distributed to investors were offered to invesexseeds the amount of any damages which such Rerchas otherwise been required
to pay by reason of such untrue or alleged untraterment or omission or alleged omission. The Ragets’ obligations in this
subsection (d) to contribute are several in praporio their respective purchase obligations artdaiot.

(e) The obligations of the Company under this ®acdi shall be in addition to any liability whicheti@ompany may otherwise
have and shall extend, upon the same terms andtioms¢ to each officer and director of each Pusenand each person, if any, who
controls any Purchaser within the meaning of theakel each broker-dealer affiliate of each Purahasel the obligations of the
Purchasers under this Section 9 shall be in additiany liability which the respective Purchaseesy otherwise have and shall extend,
upon the same terms and conditions, to each offiedrdirector of the Company and to each pers@myif who controls the Company
within the meaning of the Act.

10. (a) If any Purchaser shall default in its o#lign to purchase the Securities which it has agteg@urchase hereunder, the

Representatives may in their discretion arrange/doror another party or other parties to purctsasdn Securities on the terms contained
herein at the applicable Time of Delivery. If withthirty-six hours after such default by any Pusghrahe Representatives do not arrange for
the purchase of such Securities, then the Compaady/tse entitled to a further period of thirty-dinurs within which to procure another party
or other parties reasonably satisfactory to ther&egmtatives to purchase such Securities on sudis.tén the event that, within the respective
prescribed periods, the Representatives notify the
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Company that you have so arranged for the puraobiesgch Securities, or the Company notifies therBsgntatives that it has so arranged for
the purchase of such Securities, the Represergativihe Company shall have the right to postpoa §ime of Delivery for a period of not
more than seven days, in order to effect whatelvanges may thereby be made necessary in the Qffel@morandum, or in any other
documents or arrangements, and the Company agr@esgare promptly any amendments or supplementet®ffering Memorandum

which in the opinion of the Representatives mayehg be made necessary. The term “Purchaser” asinisieis Agreement shall include any
person substituted under this Section with likeeffas if such person had originally been a parthis Agreement with respect to such
Securities.

(b) If, after giving effect to any arrangementstioe purchase of the Securities of a defaultingfaser or Purchasers by the
Representatives and the Company as provided irestibs (a) above, the aggregate principal amoustioh Securities which remains
unpurchased does not exceed one-eleventh of thregagg principal amount of all the Securities tgphechased at such Time of
Delivery, then the Company shall have the righteiguire each non-defaulting Purchaser to purcheserincipal amount of Securities
which such Purchaser agreed to purchase hereunsigclaTime of Delivery and, in addition, to regque@ach nomefaulting Purchaser
purchase its pro rata share (based on the prinaipalint of Securities which such Purchaser ageeedrchase hereunder) of the
Securities of such defaulting Purchaser or Purakdee which such arrangements have not been ntadetothing herein shall relieve a
defaulting Purchaser from liability for its default

(c) If, after giving effect to any arrangements tioe purchase of the Securities of a defaultingRaser or Purchasers by the
Representatives and the Company as provided irestibs (a) above, the aggregate principal amou@ecirities which remains
unpurchased exceeds one-eleventh of the aggregatgpl amount of all the Securities to be purethat such Time of Delivery, or if
the Company shall not exercise the right describestibsection (b) above to require non-defaultingcRasers to purchase Securities of
a defaulting Purchaser or Purchasers, then thiegkgent (or, with respect to a Subsequent Time 6t@&g, the obligation of the
Purchasers to purchase and of the Company tchee@ptional Securities) shall thereupon terminatthout liability on the part of any
non-defaulting Purchaser or the Company, excephfoexpenses to be borne by the Company and tichd&ers as provided in
Section 7 hereof and the indemnity and contribuéigreements in Section 9 hereof; but nothing hesieal relieve a defaulting
Purchaser from liability for its default.

11. The respective indemnities, agreements, repiatsens, warranties and other statements of theg@oy and the several Purchasers,
as set forth in this Agreement or made by or oralfalf them, respectively, pursuant to this Agreamehall remain in full force and effect,
regardless of any investigation (or any statemsitb dhe results thereof) made by or on behalhgfRurchaser or any controlling person of
any Purchaser, or the Company, or any officer matior or controlling person of the Company, anallssurvive delivery of and payment for
the Securities.

12. If this Agreement shall be terminated pursuar8ection 10 hereof, the Company shall not theartzker any liability to any
Purchaser except as provided in Sections 7 ande®héut, if for any other reason (other than ¢hsest forth in clauses (i), (iii), (iv) or (v) of
Section 8(e)), the Securities are not deliveredibgn behalf of the Company as provided hereinQbmpany will reimburse the Purchasers
through you for all documented out-of-pocket exgsrspproved in writing by the Representativespiticlg fees and disbursements of
counsel, reasonably incurred by the Purchasersakinmg preparations for the purchase, sale andatgliof the Securities, but the Company
shall then be under no further liability to any éhaser except as provided in Sections 7 and 9 hereo
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13. In all dealings hereunder, the Representasiialf act on behalf of each of the Purchasersilengarties hereto shall be entitled to
act and rely upon any statement, request, notieg@ement on behalf of any Purchaser made or ¢iy¢he Representatives.

All statements, requests, notices and agreemergsitder shall be in writing, and if to the Purchrashall be delivered or sent by mail
or facsimile transmission to you as the represmetat Goldman, Sachs & Co., 200 West Street, Newvk YNew York 10282-2198,
Attention: Registration Department; and Morgan #&tai& Co. LLC, 1585 Broadway, New York, New York @86, Attention: Convertible
Debt Syndicate Desk, with a copy to the Legal Depant; and if to the Company shall be deliveredent by mail or facsimile transmission
to the address of the Company set forth in ther®ijeMemorandum, Attention: General Counsel; artd éiny stockholder that has delivered
a lock-up letter described in Section 8(g) herdwaiflihe delivered or sent by mail to his, her sréspective address provided in Section IlI
hereto or such other address as such stockholdeidps in writing to the Company; provided, howetkat any notice to a Purchaser
pursuant to Section 9 hereof shall be delivereskat by mail or facsimile transmission to such Raser at its address set forth in its
Purchasers’ Questionnaire, which address will lppked to the Company by you upon request. Any statements, requests, notices or
agreements shall take effect upon receipt thereof.

In accordance with the requirements of the USAi®&&#ct (Title Il of Pub. L. 107-56 (signed intaw October 26, 2001)), the
Purchasers are required to obtain, verify and ceocdormation that identifies their respective oli¢ including the Company, which
information may include the name and address af thepective clients, as well as other informatioat will allow the Purchasers to prope
identify their respective clients.

14. This Agreement shall be binding upon, and imadely to the benefit of, the Purchasers, the Gomgand, to the extent provided in
Sections 9 and 11 hereof, the officers and diresabthe Company and each person who controls ¢imep@ny or any Purchaser, and their
respective heirs, executors, administrators, sseee®nd assigns, and no other person shall acouiv@ve any right under or by virtue of t
Agreement. No purchaser of any of the Securitiesifany Purchaser shall be deemed a successoiigm Aggeason merely of such purchi

15. Time shall be of the essence of this Agreement.

16. The Company acknowledges and agrees thae(pulchase and sale of the Securities pursuahisté\greement is an arm’s-length
commercial transaction between the Company, ootieehand, and the several Purchasers, on the {ither,connection therewith and with
the process leading to such transaction each Pagcisacting solely as a principal and not thenagefiduciary of the Company, (iii) no
Purchaser has assumed an advisory or fiduciarpnaggility in favor of the Company with respectthe offering contemplated hereby or the
process leading thereto (irrespective of whetheh ®urchaser has advised or is currently advisiagtompany on other matters) or any o
obligation to the Company except the obligationgregsly set forth in this Agreement and (iv) therpany has consulted its own legal and
financial advisors to the extent it deemed appeipriThe Company agrees that it will not claim thatPurchasers, or any of them, has
rendered advisory services of any nature or respeciwes a fiduciary or similar duty to the Compain connection with such transaction or
the process leading thereto.
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17. This Agreement supersedes all prior agreensmtsinderstandings (whether written or oral) beiwtbe Company and the
Purchasers, or any of them, with respect to thgestimatter hereof.

18. THIS AGREEMENT AND ANY MATTERS RELATED TO THISRANSACTION SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATBF NEW YORK WITHOUT REGARD TO PRINCIPLES OF
CONFLICT OF LAWS THAT WOULD RESULT IN THE APPLICATON OF ANY LAW OTHER THAN THE LAWS OF THE STATE
OF NEW YORK. The Company agrees that any suit oc@eding arising in respect of this agreement oeagagement will be tried
exclusively in the U.S. District Court for the Shetn District of New York or, if that court doestrimve subject matter jurisdiction, in any
state court located in the City and County of Nearkrand the Company agrees to submit to the juwfigdi of, and to venue in, such courts.

19. The Company and each Purchaser hereby irrelyoeabres, to the fullest extent permitted by apalle law, any and all right to
trial by jury in any legal proceeding arising ofitoo relating to this Agreement or the transactioostemplated hereby.

20. This Agreement may be executed by any one oe witthe parties hereto in any number of countgspaach of which shall be
deemed to be an original, but all such respectiumterparts shall together constitute one anddheesnstrument.

21. Notwithstanding anything herein to the contraéing Company (and the Company’s employees, repiabees, and other agents) are
authorized to disclose to any and all personstakéreatment and tax structure of the potenteigaction and all materials of any kind
(including tax opinions and other tax analysesyjated to the Company relating to that treatment stnatcture, without the Purchasers’
imposing any limitation of any kind. However, amyarmation relating to the tax treatment and taxcttire shall remain confidential (and the
foregoing sentence shall not apply) to the extecessary to enable any person to comply with séesitaws. For this purpose, “tax
treatment” means U.S. federal and state incomé&éaktment, and “tax structure” is limited to angtfathat may be relevant to that treatment.

If the foregoing is in accordance with your undansting, please sign and return to us three couatisrpereof, and upon the acceptance
hereof by the Representatives, on behalf of eatheoPurchasers, this letter and such acceptameeftshall constitute a binding agreement
among each of the Purchasers and the Companyuntlisrstood that your acceptance of this lettavairalf of each of the Purchasers is
pursuant to the authority set forth in a form ofrégment among Purchasers, the form of which skadLibmitted to the Company for
examination upon request, but without warranty ouarypart as to the authority of the signers thereof

[Signature Page Follows]
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Very truly yours,
TWITTER, INC.

By: /s/ Anthony Notc
Name Anthony Noto
Title: CFO

Accepted as of the date here
Goldman, Sachs & Co

By: /sl Daniel Young
Name: Daniel Young

Title: Managing Directo

Morgan Stanley & Co. LLC
By: /sl Lauren Cumming
Name: Lauren Cumming
Title: Executive Directo

On behalf of each of the Purchasers

[Signature Page to Purchase Agreement]
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SCHEDULE 1

Purchase

Goldman, Sachs & Co.

Morgan Stanley & Co. LL(

J.P. Morgan Securities LL

Merrill Lynch, Pierce, Fenner & Smith
Incorporate

Deutsche Bank Securities Ir

Allen & Company LLC

Total

24

Principal Principal
Amount of Amount of
2019 Notes 2021 Notes

to be to be

Purchase! Purchasei

$396,000,00 $396,000,00
324,000,00 324,000,00
108,000,00 108,000,00
30,000,00 30,000,000
30,000,00 30,000,00
12,000,00 12,000,00
$900,000,00 $900,000,00




SCHEDULE Il

(a) Additional Documents Incorporated by Referer
None.
(b) Company Supplemental Disclosure Docume
Term Sheet setting forth the final terms of theusities, substantially in the form attached hestdchedule 1.
(c) Purchaser Supplemental Disclosure Docume
None.
(d) Permitted General Solicitation Materia
None
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SCHEDULE Il
[Term Sheet]
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ANNEX A
[Form of Opinion and Negative Assurance Letter of
Davis Polk & Wardwell LLP]

Separately Circulate



ANNEX B
[Form of Opinion and Negative Assurance Letter of
Wilson Sonsini Goodrich & Rosati, Professional Gagtion]

Separately Circulate



ANNEX C
[Form of Comfort Letter and Form of Bring-Down CamifLetter
of PricewaterhouseCoopers LLP.]

Separately Circulate



ANNEX D
[Form of Lock-Up]



ANNEX E
[Form of Chief Financial Officer’'s Certificate]



Exhibit 10.2

[Dealer Name]
[Dealer Address]

[ ], 2014

To:  Twitter, Inc.
1355 Market Street, Suite 9
San Francisco, CA 941(
Attention: Treasure
With a copy to General Counst
Telephone No
Facsimile No.

Re:  [Base][Additional] Call Option Transactic

The purpose of this letter agreement (th@3dhfirmation ") is to confirm the terms and conditions of thdl option transaction entered
into between [ ] @ealer”) and Twitter, Inc. (“Counterparty ") as of the Trade Date specified below (thEr&nsaction ”). This
letter agreement constitutes a “Confirmation” denred to in the ISDA Master Agreement specifietbiae This Confirmation shall replace
any previous agreements and serve as the finahtemtation for the Transaction.

The definitions and provisions contained in the208DA Equity Derivatives Definitions (theEquity Definitions "), as published by
the International Swaps and Derivatives Associatioo. (“ISDA ") are incorporated into this Confirmation. In tbeent of any inconsistency
between the Equity Definitions and this Confirmatithis Confirmation shall govern. Certain term§rsd herein are based on terms that are
defined in the Offering Memorandum dated [ ], 2014 (the ‘Offering Memorandum ") relating to the [ ]due 20[ ] (as
originally issued by Counterparty, the&Cbnvertible Notes” and each USD 1,000 principal amount of Convegtibtes, a ‘Convertible
Note”) issued by Counterparty in an aggregate initiaddgipal amount of USD [ ] (as increassdup to an aggregate principal amount
of USD [ ] if and to the extent that timétial Purchasers (as defined herein) exercisé tver-allotment option to purchase additional
Convertible Notes pursuant to the Purchase Agreeasriefined herein)) pursuant to an Indenturéd@d dated [ ], 2014 between
Counterparty and [ ], as trustee (ttedenture ”). In the event of any inconsistency between tfiieidhg Memorandum, the Indenture
and this Confirmation, this Confirmation shall gaveThe parties acknowledge that this Confirmatsoantered into on the date hereof with
the understanding that (i) definitions set fortltie Indenture that are also defined herein byreefse to the Indenture and (ii) sections of the
Indenture that are referred to herein will confdothe descriptions thereof in the Offering Memaham. If any such definitions in the
Indenture or any such sections of the Indenturferdifom the descriptions thereof in the OfferingiMorandum, the descriptions thereof ir
Offering Memorandum will govern for purposes ofstionfirmation. The parties further acknowledgé tha Indenture section numbers u
herein are based on the [draft of the Indenturteréasewed by Dealer and Counterparty as of the dathis Confirmation, and if any such
section numbers are changed in the Indenture asid the parties will amend this Confirmatiomgood faith to preserve the intent of the
parties]?[Indenture as executedl] Subject to the foregoing, references to the Inderherein are references to the Indenture affénten
the date of its execution, and if the Indenturansended or supplemented following such date, aoly amendment or supplement (other than
any amendment or supplement pursuant to Sectidi @).of the Indenture that, as reasonably detezthlyy the Calculation Agent, confor
the Indenture to the description of the Converthidges in the Offering Memorandum) will be disredga for purposes of this Confirmation
unless the parties agree otherwise in writing.

Each party is hereby advised, and each such pekhoaledges, that the other party has engaged mefiained from engaging in,
substantial financial transactions and has takkerahaterial actions in reliance upon the partéedgty into the Transaction to which this
Confirmation relates on the terms and conditiongas¢h below.

1 Insert if Indenture is not completed at the timehaf Confirmation

2 Include in the Base Call Option Confirmation.lrae in the Additional Call Option Confirmationitfis executed before closing of the
base dea

3 Include in the Additional Call Option Confirmatipbut only if the Additional Call Option Confirniah is executed after closing of the
base dea
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This Confirmation evidences a complete and nigdigreement between Dealer and Counterpartytas terms of the Transaction to
which this Confirmation relates. This Confirmatisimall be subject to an agreement (thggteement”) in the form of the 2002 ISDA
Master Agreement (Multicurrency—Cross Border) a3éfler and Counterparty had executed an agreeameuth form on the date
hereof (but without any Schedule except for (i) ¢kection of US Dollars (USD ") as the Termination Currency, (ii) the replaceinan
the word “third” in the last line of Section 5(3)¢f the Agreement with the word “first’[, (iii) thelection of an executed guarantee ®f |
] (* Guarantor ") dated as of the Trade Date in substantially then fattached hereto as Annex A as a Credit SupparuDent, (iv) the
designation of Guarantor as Credit Support Proviideelation to Dealerjand (v) (a) the election that the “Cross Defaul\psions of
Section 5(a)(vi) of the Agreement shall apply tal@e with a “Threshold Amount” of three percentloé shareholdergquity of [Name
of Dealer’s Parent], (b) the phrase “or becomingatde at such time of being declared” shall betddlérom clause (1) of such
Section 5(a)(vi), and (c) the following languagelsbe added to the end thereof: “Notwithstandimg foregoing, a default under
subsection (2) hereof shall not constitute an Eeéltefault if (x) the default was caused solelydryor or omission of an administrat
or operational nature; (y) funds were availablenable the party to make the payment when due(zaritle payment is made within
two Local Business Days of such party’s receipwoften notice of its failure to pay.”). In the eweof any inconsistency between
provisions of the Agreement and this Confirmatithis Confirmation will prevail for the purpose dfet Transaction to which this
Confirmation relates. For the avoidance of douktept to the extent of an express conflict, thdiaggon of any provision of this
Confirmation, the Agreement or the Equity Definitsoshall not be construed to exclude or limit thpligation of any other provision of
this Confirmation, the Agreement or the Equity Dé&fons. The Transaction hereunder shall be the Smnsaction under the
Agreement. If there exists any ISDA Master Agreetiertween Dealer and Counterparty or any confiromadir other agreement
between Dealer and Counterparty pursuant to wmdSBA Master Agreement is deemed to exist betwzealer and Counterparty,
then notwithstanding anything to the contrary infsiIBDA Master Agreement, such confirmation or agrent or any other agreement
to which Dealer and Counterparty are parties, aemJaction shall not be considered a Transactidenior otherwise governed by,
such existing or deemed ISDA Master Agreem

The terms of the particular Transaction to whidk @onfirmation relates are as follov

General Terms
Trade Datt [ ], 201«

Effective Date: The closing dateha# [initial] >issuance of the Convertible Notes [issued pursieant
the option to purchase additional Convertible Natesrcised on the date hereb

Option Style “Modified Americar”, as described und“Procedures for Exerci” below

Option Type Call

Buyer Counterparty

Seller Dealer

Shares: The common stock of Couatyp par value USD 0.000005 per share (Exchange

symbol“TWTR").

Requested if Dealer is not the highest rated eimtigroup, typically from the Parer

Include for base bond hedc¢
Include for additional bond hedc
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Number of Options:

Applicable Percentac
Option Entitlemen
Strike Price

Premiurr

Premium Payment Da
Exchange

Related Exchange(s):

Excluded Provision

Procedures for Exercise

Conversion Date:

Free Convertibility Dat
Expiration Time
Expiration Date
Multiple Exercise

Automatic Exercise:

[ 7 ]For the avoidance of doubt, the Number of Optismall be reduced by any
Options exercised by Counterparty. In no event thié¢ Number of Options be less than
zero.

[ 1%

A number equal to the product of the Applicableceatage and | 8,
[ 1°

USsD [ ]

[ ], 201¢

The New York Stock Exchang

All Exchangesyidedthat Section 1.26 of the Equity Definitions shadldmended to
add the words “United States” before the word “eaje” in the tenth line of such
section.

Section 13.03 and Section 13.04(h) of the Inden

With respect to aogversion of a Convertible Note, the date on Wil Holder (as
such term is defined in the Indenture) of such @otible Note satisfies all of the
requirements for conversion thereof as set fortBantion 13.02(b) of the Indenture;
providedthat if Counterparty has not delivered to Dealezlated Notice of Exercise,
then in no event shall a Conversion Date be dedmedcur hereunder (and no Option
shall be exercised or deemed to be exercised hedgeuwith respect to any surrender of
a Convertible Note for conversion in respect ofshhCounterparty has elected to
designate a financial institution for exchangeién lof conversion of such Convertible
Note pursuant to Section 13.13 of the Indent

[ 1. 20

The Valuation Time

[ 1, 20[ ], subject to earlier exexei

Applicable, as described unc‘ Automatic Exercis” below.

Notwithstanding Section 3.4 of the Equity Definit& on each Conversion Date
respect of which a [Notice «

For the Base Call Option Confirmation, this isialoto the number of Convertible Notes in princigaiount of $1,000 initially issued on
the closing date for the Convertible Notes. ForAlditional Call Option Confirmation, this is equalthe number of additional
Convertible Notes in principal amount of $1,0

Insert the initial Conversion Rate for the Conl@giNotes

Insert the initial Conversion Price for the Conidé Notes.
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Notice of Exercise:

Conversion] that is effective as to Counterparty been delivered by the relevant
converting Holder, a number of Options equal tj flie number of Convertible Notes
in denominations of USD 1,000 as to which such @eosion Date has occurredninus
(ii) the number of Options that are or are deenoelaketautomatically exercised on such
Conversion Date under the Base Call Option Trarma€onfirmation letter agreement
dated [ ], 2014 between Dealer and Genpatrty (the ‘Base Call Option
Confirmation ),] 1%shall be deemed to be automatically exercipeayidedthat such
Options shall be exercised or deemed exercisedib@lyunterparty or the Trustee (or
other agent authorized by Counterparty and prelyddentified to Dealer by
Counterparty in writing) on behalf of Counterpalngs provided a Notice of Exercise to
Dealer in accordance with “Notice of Exercise” veldf the Trustee (or any other such
agent) on behalf of Counterparty provides any NotitExercise to Dealer, Dealer shall
be entitled to rely on the accuracy of such NotitExercise without any independent
investigation, and the contents of such noticel &lebinding on Counterpart

Notwithstanding the foregoing, in no event shadl tumber of Options that a
exercised or deemed exercised hereunder excedtuthber of Options

Notwithstanding anything to the contrary in the BgDefinitions or unde“Automatic
Exercise” above, in order to exercise any Opti@wjnterparty or the Trustee (or other
agent authorized by Counterparty and previouslytified to Dealer by Counterparty in
writing) on behalf of Counterparty must notify Dealn writing before 5:00 p.m. (New
York City time) on the Scheduled Valid Day immedigtpreceding the scheduled first
day of the Settlement Averaging Period for the @mibeing exercised (theExercise
Notice Deadline”) of (i) the number of such Options, (ii) the sdiéed first day of the
Settlement Averaging Period and the scheduledeBetiht Date, (iii) the Relevant
Settlement Method for such Options, and (iv) if Belevant Settlement Method for si
Options is Combination Settlement, the fixed amairdash per Convertible Note that
Counterparty has elected to deliver to Holderss(ech term is defined in the Indenture)
of the related Convertible Notes (th&pecified Cash Amount’); providedthat
notwithstanding the foregoing, such notice (andrélated exercise of Options) shall be
effective if given after the Exercise Notice Deadlibut prior to 4:00 p.m. (New York
City time) on the fifth Scheduled Valid Day follomg the Exercise Notice Deadline, in
which event the Calculation Agent shall have tigatrto adjust the delivery obligation
under this Confirmation as appropriate to refléet teasonable additional costs
(including, but not limited to, hedging mismatcltaesl market losse:

Include for Additional Call Option Confirmation onl



Valuation Time:

Market Disruption Event:

and reasonable expenses incurred by Dealer in cbonewith its (or any of its
affiliates’) hedging activities hereunder (inclugithe unwinding of any hedge position)
as a result of Dealer not having received suclkcaatn or prior to the Exercise Notice
Deadline and Dealer’s obligation to make any payroewulelivery in respect of such
exercise shall not be extinguished; andvided furthetthat in respect of any Options
relating to Convertible Notes with a Conversion®atcurring on or after the Free
Convertibility Date, (A) such notice may be givemar prior to the second Scheduled
Valid Day immediately preceding the Expiration Datel need only specify the
information required in clause (i) above, and [Bhée Relevant Settlement Method for
such Options is not Net Share Settlement, Dealdt Bhve received a separate notice
(the “Notice of Final Settlement Method") in respect of all such Convertible Notes
before 5:00 p.m. (New York City time) on the Freen€ertibility Date specifying the
information required in clauses (iii) and, if apalble, (iv) above. If the Trustee (or any
other such agent) on behalf of Counterparty praviech notice to Dealer, Dealer shall
be entitled to rely on the accuracy of any sucliceavithout any independent
investigation, and the contents of such noticel gfgabinding on Counterparty. For the
avoidance of doubt, if Counterparty fails to givaice as required above when due in
respect of any exercise of Options hereunder, Dealbligation to make any payment
or delivery in respect of such exercise shall bena@ently extinguished, and late notice
shall not cure such failur

At the close of tiagl of the regular trading session on the Exchapg®iided that if
the principal trading session is extended, the @afion Agent shall determine the
Valuation Time in its commercially reasonable disiom.

Section ®)3of the Equity Definitions is hereby replacedtientirety by the
following:

“Market Disruption Event’ means (i) a failure blye primary United States national or
regional securities exchange or market on whicttthares are listed or admitted for
trading to open for trading during its regular tregdsession or (ii) the occurrence or
existence prior to 1:00 p.m. (New York City timea) any Scheduled Valid Day for the
Shares for more than one half-hour period in ttgregpate during regular trading hours
of any suspension or limitation imposed on tradimgreason of movements in price
exceeding limits permitted by such stock exchangatwerwise) in the Shares or in any
options contracts or futures contracts on any Rdl&xchange relating to the Shg”
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Settlement Terms

Settlement Method:

Relevant Settlement Meth

Net Share Settlement:

For any Optioet Share Settlemergrovidedthat if the Relevant Settlement Method
set forth below for such Option is not Net Shar#l&maent, then the Settlement Method
for such Option shall be such Relevant Settlemegthild, but only if Counterparty or
Trustee (or other agent authorized by Countergartypreviously identified to Dealer
by Counterparty in writing) shall have notified Deraof the Relevant Settlement
Method in the Notice of Exercise or Notice of Fisattlement Method, as applicable,
for such Option. If the Trustee (or any other sagknt) on behalf of Counterparty
provides any such notice, Dealer shall be entitbetly on the accuracy of such notice
without any independent investigation, and the eotst of such notice shall be binding
on Counterparty. Counterparty acknowledges itsaesipilities under applicable
securities laws, and in particular Section 9 ancti8e 10(b) of the Exchange Act (as
defined below) and the rules and regulations thedey in respect of any election of a
settlement method with respect to the Convertilabéeksl.

In respect of any Optiot

(i) if Counterparty has elected to settle its casian obligations in respect of the rela
Convertible Note (A) entirely in Shares pursuanBeztion 13.02(a)(iv)(A) of the
Indenture (together with cash in lieu of fractioBalares) (such settlement method, “
Settlement in Shares) or (B) in a combination of cash and Shares pan$to

Section 13.02(a)(iv)(C) of the Indenture with a 8fied Cash Amount equal to or less
than USD 1,000, then, in each case, the Relevatie®ent Method for such Option
shall be Net Share Settleme

(ii) if Counterparty has elected to settle its cersion obligations in respect of the
related Convertible Note in a combination of casti 8hares pursuant to Section 13.02
(a)(iv)(C) of the Indenture with a Specified Casmaéunt greater than USD 1,000, then
the Relevant Settlement Method for such OptionldfelCombination Settlement; a

(iii) if Counterparty has elected to settle its gersion obligations in respect of the
related Convertible Note entirely in cash pursuargection 13.02(a)(iv)(B) of the
Indenture (such settlement metho&eéttlement in Cash’), then the Relevant
Settlement Method for such Option shall be Castieé®eeént.

If Net Shagttl&ment is applicable to any Option exercisedemmed exercised
hereunder, Dealer will deliver to Counterparty the relevant Settlement Date for each
such Option, a number of Shares (tHéet Share Settlement Amount) equal to the
sum, for each Valid Day during the Settlement Agerg Period for each such Option,
of (i) (a) the Daily Option Value for such Valid Raivided by(b) the Relevant Price
on suck



Combination Settlement:

Valid Day,divided by(ii) the number of Valid Days in the Settlement faging Period
providedthat in no event shall the Net Share Settlement dahéor any Option exceed
a number of Shares equal to the Applicable Limitsiach Optiordivided bythe
Applicable Limit Price on the Settlement Date facls Option.

Dealer will deliver cash in lieu of any fractiorhares to be delivered with respect to
any Net Share Settlement Share Amount valued & éhevant Price for the last Valid
Day of the Settlement Averaging Peri

If CombinatiSettlement is applicable to any Option exercedeemed exercised
hereunder, Dealer will deliver to Counterparty tha relevant Settlement Date for each
such Option

(i) cash (the Combination Settlement Cash Amoun®) equal to the sum, for each
Valid Day during the Settlement Averaging Periodsach Option, of (A) an
amount (the ‘Daily Combination Settlement Cash Amount’) equal to the lesser
of (1) the product of (x) the Applicable Percentage (y) the Specified Cash
AmountminusUSD 1,000 and (2) the Daily Option Valwdyided by(B) the
number of Valid Days in the Settlement Averagingi®g providedthat if the
calculation in clause (A) above results in zera megative number for any Valid
Day, the Daily Combination Settlement Cash Amowontsiuch Valid Day shall be
deemed to be zero; a

(i) Shares (the Combination Settlement Share Amount’) equal to the sum, for
each Valid Day during the Settlement Averaging &&for such Option, of a
number of Shares for such Valid Day (thBdily Combination Settlement Share
Amount ") equal to (A) (1) the Daily Option Value on suehlid Day minusthe
Daily Combination Settlement Cash Amount for suci?/Day,divided by(2) the
Relevant Price on such Valid Dajivided by(B) the number of Valid Days in the
Settlement Averaging Periodrovidedthat if the calculation in sub-clause (A)(1)
above results in zero or a negative number for\éalid Day, the Daily
Combination Settlement Share Amount for such VBiy shall be deemed to be
zero;

providedthat in no event shall the sum of (x) the Comboraettlement Cash Amount
for any Option and (y) the Combination Settlememar® Amount for such Option
multiplied bythe Applicable Limit Price on the Settlement Daieguch Option, exceed
the Applicable Limit for such Option. If any rediart is made to the delivery obligation
hereunder as a result of the foregoing, such remfushall first be made to any
Combination Settlement Share Amot
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Cash Settlement:

Daily Option Value:

Make-Whole Adjustment:

Applicable Limit:

Dealer will deliver cash in lieu of any fractiorlhares to be delivered with respect to
any Combination Settlement Share Amount valueti@Relevant Price for the last
Valid Day of the Settlement Averaging Perir

If Cash Settlenweapplicable to any Option exercised or deemedcésex] hereunder,
in lieu of Section 8.1 of the Equity DefinitionseBler will pay to Counterparty, on the
relevant Settlement Date for each such Option naouat of cash (the Cash
Settlement Amount”) equal to the sum, for each Valid Day during 8ettlement
Averaging Period for such Option, of (i) the Dayption Value for such Valid Day,
divided by(ii) the number of Valid Days in the Settlement Aaging Periodprovided
that in no event shall the Cash Settlement Amoonafy Option exceed the Applicable
Limit for such Option

For any Valid ipaan amount equal to (i) the Option Entitlementsach Valid Day,
multiplied by(ii) (a) the Relevant Price on such Valid Day I@ssthe Strike Price on
such Valid Dayprovidedthat if the calculation contained in clause (iipab results in
negative number, the Daily Option Value for suchid/®ay shall be deemed to be ze
In no event will the Daily Option Value be lessritzero.

Notwithstanding anything to the contrary hereinrgapect of any exercise of Optic
relating to a conversion of Convertible Notes fdrieh additional Shares will be added
to the “Conversion Rate” (as defined in the Indesitas determined pursuant to
Section 13.03 of the Indenture, the Daily Optioduéashall be calculated as if the
Option Entitlement included the Applicable Percgetaf the number of such Additiol
Shares as determined with reference to the adjustsee forth in such Section 13.03 of
the Indentureprovidedthat if the sum of (i) the product of (a) the numb&Shares (if
any) deliverable by Dealer to Counterparty per eised Option and (b) the Applicable
Limit Price on the Settlement Date and (ii) the amtoof cash (if any) payable by De:
to Counterparty per exercised Option would othesvweisceed the amount per Option, as
determined by the Calculation Agent, that wouldbgable by Dealer under Section 6
of the Agreement if (x) the relevant Conversionéatre an Early Termination Date
resulting from an Additional Termination Event witspect to which the Transaction
was the sole Affected Transaction and Counterpaaty the sole Affected Party and

(y) Section 13.03 of the Indenture were deleteeh thach Daily Option Value shall be
proportionately reduced to the extent necessaejittinate such excess, with such
reduction first being made to any Shares deliverdireunde!

For any Option, amount of cash equal to the Applicable Percentagiéiplied bythe
excess of (i) the sum of (A) the amount of cashnif, payable to th
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Applicable Limit Price:

Valid Day:

Scheduled Valid Day:

Business Day:

Relevant Price:

Settlement Averaging Perii

Holder of the related Convertible Note upon coner®f such Convertible Note, as
determined with reference to Section 13.02(a) efltidenture, and (B) the number of
Shares, if any, deliverable to the Holder of tHatezl Convertible Note upon convers
of such Convertible Note, as determined with rafeesto Section 13.02(a) of the
Indenturemultiplied bythe Applicable Limit Price on the Settlement Daieguch
Option, over (ii) USD 1,00(

On any ddlge opening price as displayed under the headimj t@ Bloomberg page
TWTR <equity> (or any successor there

A day on which (i) theiseno Market Disruption Event and (i) trading hretShares
generally occurs on the New York Stock Exchangéf eine Shares are not then listec
the New York Stock Exchange, on the principal otbieited States national or regional
securities exchange on which the Shares are thiedl lor, if the Shares are not then
listed on a United States national or regional sees exchange, on the principal other
United States market on which the Shares are thimlor admitted for trading. If the
Shares are not so listed or admitted for trac*Valid Day’” means a Business D¢

A day thatébeduled to be a Valid Day on the principal Uniftdtes national or
regional securities exchange or market on whicttthares are listed or admitted for
trading. If the Shares are not so listed or aduhite trading, “Scheduled Valid Day”
means a Business De

Any day other tharatuRlay, a Sunday or a day on which the FederamieBank of
New York is authorized or required by law or exégeibrder to close or be close

On any Valid Da fier Share volume-weighted average price as gisplander the
heading “Bloomberg VWAP” on Bloomberg page TWTR «iggp AQR (or any
successor thereto) in respect of the period frarsttheduled opening time of the
Exchange to the Scheduled Closing Time of the Exgban such Valid Day (or if such
volume-weighted average price is unavailable ah simee, the market value of one
Share on such Valid Day, as determined by the Galon Agent in good faith and in a
commercially reasonable manner using, if practieadlvolume-weighted average
method). The Relevant Price will be determined waittregard to after hours trading or
any other trading outside of the regular tradingssm trading hour:

For any Option

(i) if the related Conversion Date occurs ptomthe Free Convertibility Date, the 30
consecutive Valid Days commencing on, and includihg second Valid Day
following such Conversion Date;

9



Settlement Date:

Settlement Currenc

Other Applicable Provisions:

Representation and Agreement:

(i) if the related Conversion Date occurs orfadlowing the Free Convertibility Date,
the 30 consecutive Valid Days commencing on, anlliifing, the 32dScheduled
Valid Day immediately prior to the Expiration Ddt& if such Scheduled Trading
Day is not a Valid Day, the immediately followinghtl Day.

For any Option, the third Business Day immediafeliowing the final Valid Day of th
Settlement Averaging Period for such Opti

USD

To thdent Dealer is obligated to deliver Shares hateurthe provisions of Sections
9.1(c), 9.8, 9.9 and 9.11 of the Equity Definitiomi#i be applicable, as if Physical
Settlement applied to the Transacti

Notwithstanding anything to the contrary in Equitgfinitions (including, but nc

limited to, Section 9.11 thereof), the parties ankiedge that (i) any Shares deliverec
Counterparty shall, upon delivery, be subject girietions and limitations arising from
Counterparty’s status as Issuer of the Shares wpgdicable securities laws, (i) Dealer
may deliver any Shares required to be deliveredurater in certificated form in lieu of
delivery through the Clearance System and (iii) 8hgres delivered to Counterparty
may be “restricted securities” (as defined in Rldd under the Securities Act of 1933,
as amended (theSecurities Act”)). With respect to any such certificated Shaees (
described in clause (ii) above), the RepresentaimhAgreement contained in

Section 9.11 of the Equity Definitions shall be rified by deleting the remainder of the
provision after the wor“encumbranc” in the fourth line thereo

3. Additional Terms applicable to the Transaction.

Adjustments applicable to the Transaction:

Potential Adjustment Events:

Notwithstanding Section 11.2(e) of the Equity Défomns, a“Potential Adjustment
Event” means an occurrence of any event or comdiis set forth in any Dilution
Adjustment Provision, that would result in an atjusnt under the Indenture (as
determined by the Calculation Agent by referencehéoDilution Adjustment
Provisions) to the “Conversion Rate” or the composiof a “unit of Reference
Property” or to any “Last Reported Sale Price”, lp&WAP,” “Daily Conversion
Value” or “Daily Settlement Amount” (each as defina the Indenture). For the
avoidance of doubt, Dealer shall not have any dejior payment obligation hereunder,
and no adjustment shall be made to the terms of téiesaction, on account of (x) any
distribution of cash, property or securities by Gmuparty to holders of the Convertible
Notes (upon conversion or otherwise]
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Method of Adjustment:

Dilution Adjustment Provision

(y) any other transaction in which holders of tren@ertible Notes are entitled to
participate, in each case, in lieu of an adjustnuedter the Indenture of the type refer
to in the immediately preceding sentence (inclugimighout limitation, pursuant to the
fourth sentence of Section 13.04(c) of the Indenturthe fourth sentence of

Section 13.04(d) of the Indentur:

Calculation Agent Adjustment, which means thatwithistanding Section 11.2(c) of t
Equity Definitions (and, for the avoidance of dqguibtlieu of any adjustments pursuant
to such Section), upon any Potential AdjustmentiEwhe Calculation Agent shall
make a corresponding adjustment in respect of djusament to the Convertible Notes
under the Indenture to any one or more of the &teikice, Number of Options, Option
Entitlement, the composition of the Shares andathgr variable relevant to the
exercise, settlement or payment for the Transactismetermined by reference to the
Dilution Adjustment Provisions, to the extent afjuatment is required under the
Indentureprovidedthat, notwithstanding the foregoing, if the Cal¢igla Agent acting
in good faith and in a commercially reasonably neardisagrees with any adjustment
pursuant to the terms of the Indenture that idot®@s of any adjustment hereunder and
that involves an exercise of discretion by Courddspor its board of directors
(including, without limitation, pursuant to Secti@B.05 of the Indenture or any
supplemental indenture entered into pursuant t¢idet0.01(j) or in connection with
any proportional adjustment or the determinatiotheffair value of any securities,
property, rights or other assets), then in each sase, the Calculation Agent will
determine the adjustment to be made to any oneoce of the composition of the
Shares, Strike Price, Number of Options, OptioritEEntent and any other variable
relevant to the exercise, settlement or paymenth®i ransaction in a commercially
reasonable manner; apdvided furthetthat, notwithstanding the foregoing, if any
Potential Adjustment Event occurs during the Setiet Averaging Period but no
adjustment is made under the Indenture becaugelteant Holder (as such term is
defined in the Indenture) was deemed to be a remereer of the underlying Shares on
the related Conversion Date, then the Calculatigam shall make an adjustment,
consistent with the methodology set forth in theéemture, to the terms hereof in orde
account for such Potential Adjustment Eve

Section 13.04(a), (b), (c), (d) and (e) and Secti®®5 of the Indentur:
11



Extraordinary Events applicable to the Transaction:

Merger Events:

Tender Offers:

Consequence of Merger Events
/ Tender Offers:

Applicablerovidedthat notwithstanding Section 12.1(b) of the Eqdgfinitions, a
“Merger Event” means the occurrence of any everbadition set forth in the
definition of“Merger Ever” in Section 13.07(a) of the Indentu

Applicablgrovidedthat notwithstanding Section 12.1(d) of the Eqisfinitions, a
“Tender Offer” means the occurrence of any everomdition set forth in Section 13.04
(e) of the Indenture

Notwithstanding Section 12.2 and Section 12.3 efElquity Definitions, upon th
occurrence of a Merger Event or a Tender OfferGhkulation Agent shall make an
adjustment in respect of any adjustment requirdzbtmade under the Indenture to any
one or more of the nature of the Shares (in the oha Merger Event), Strike Price,
Number of Options, Option Entitlement and any otraniable relevant to the exerci:
settlement or payment for the Transaction (as detexd by the Calculation Agent
acting in good faith and in a commercially reasd@aibanner by reference to the
relevant provisions of the Indenturgypvidedthat (x) such adjustment shall be made
without regard to any adjustment to the Conver&ate pursuant to any Excluded
Provision and (y) the Calculation Agent may limitadter any such adjustment
referenced in this paragraph so that the fair vafulbe Transaction to Dealer is not
reduced as a result of such adjustment;@ndided furthetthat, notwithstanding the
foregoing, if the Calculation Agent in good faitisalgrees with any adjustment pursuant
to the terms of the Indenture that is the basasngfadjustment hereunder and that
involves an exercise of discretion by Counterpartits board of directors (including,
without limitation, pursuant to Section 10.01(j)tb& Indenture), then the Calculation
Agent acting in good faith and in a commerciallggenable manner will determine the
adjustment to be made to any one or more of the@aff the Shares, Strike Price,
Number of Options, Option Entitlement, Regular @amd and any other variat
relevant to the exercise, settlement or paymenth®i ransaction in a commercially
reasonable manner; apdvided furthetthat if, with respect to a Merger Event or a
Tender Offer, (i) the consideration for the Shanetudes (or, at the option of a holder
of Shares, may include) shares of an entity orquetisat is not a corporation or is not
organized under the laws of the United States,State thereof or the District of
Columbia or (ii) the Counterparty to the Transaetiollowing such Merger Event or
Tender Offer, will not be a corporation or will e the Issuer following such Merger
Event or Tender Offer, then Dealer, in its comnalgireasonable discretion, may elect
for Cancellation and Payment (Calculation AgenteD@ination) to apply
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Nationalization, Insolvency or
Delisting:

Additional Disruption Events:

Change in Law:

Failure to Delive

Hedging Disruptio

Cancellation and Paym@alculation Agent Determinatiorprovidedthat, in addition
to the provisions of Section 12.6(a)(iii) of theudy Definitions, it will also constitute a
Delisting if the Exchange is located in the Unifdtes and the Shares are not
immediately re-listed, re-traded or re-quoted oy afithe New York Stock Exchange,
The NASDAQ Global Select Market or The NASDAQ Glbharket (or their
respective successors); if the Shares are inmégdratdisted, re-traded or re-quoted on
any of the New York Stock Exchange, The NASDAQ Gldbelect Market or The
NASDAQ Global Market (or their respective succesymsuch exchange or quotati
system shall thereafter be deemed to be the Exeh

Applicabpepvidedthat Section 12.9(a)(ii) of the Equity Definitiorsshereby
amended by (i) replacing the phrase “the interpi@tain the third line thereof with the
phrase “, or public announcement of, the formah&rmal interpretation”, (ii) by
adding the phrase “and/or Hedge Position” aftemtbed “Shares” in clause (X) thereof
and (iii) by immediately following the word “Transi@on” in clause (X) thereof, adding
the phrase “in the manner contemplated by the HhgdBarty on the Trade Date”; and
provided furtheithat Section 12.9(a)(ii) of the Equity Definitioisshereby amended by
replacing the parenthetical beginning after thed¥oegulation” in the second line
thereof with the phrase “(including, for the avaida of doubt and without limitation,
(x) any tax law or (y) adoption or promulgationraw regulations authorized or
mandated by existing statL”.

Applicable
Applicable;providedthat:

(i) Section 12.9(a)(v) of the Equity Definitiois hereby amended by (a) inserting the
following words at the end of clause (A) thereait the manner contemplated by
the Hedging Party on the Trade Date” and (b) imsgtthe following sentence at
the end of such Sectio

“For the avoidance of doubt, (i) the télemquity price risk” shall be deemed to
include, but shall not be limited to, stock prieelavolatility risk, and (ii) any such
transactions or assets referred to in clause (ABpabove must be available on
commercially reasonable pricing ter’”; and

(i) Section 12.9(b)(iii) of the Equity Defindgns is hereby amended by inserting in the
third line thereof, after the words “to terminalte fTransaction”, the words “or a
portion of the Transaction affected by such Heddmyuptior”.
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Increased Cost of Hedgi Not Applicable

Hedging Part For all applicable Additional Disruption Events, &)er.
Determining Part For all applicable Extraordinary Events, Dea
No-Reliance; Applicable.

Agreements and
Acknowledgements Regarding
Hedging Activities Applicable

Additional Acknowledgment Applicable

4. Calculation Agent. Dealer. All calculations and determinations by @alculation Agent shall be made in good faith &wnal
commercially reasonable manner. Following any datan by the Calculation Agent hereunder, uporttemi request by Counterparty,
the Calculation Agent will provide to Counterpalbly email to the email address provided by Countéypa such written request a
report (in a commonly used file format for the afpe and manipulation of financial data) displayimgeasonable detail the basis for
such calculationprovided, however, that in no event will Dealer be oblighte share with Counterparty any proprietary orfictemtial
data or information or any proprietary or confidahiodels used by i

5. Account Details.

(&) Account for payments to Counterpar

Bank: [ ]
ABA#: [ ]
Acct No.: [ ]
Beneficiary [ ]
Ref: [ ]

Account for delivery of Shares to Counterparty:

[ ]

(b) Account for payments to Deale

[Bank: [ ]
ABA#: [ ]
Acct No.: [ ]
Beneficiary [ ]
Ref: [ 11

Account for delivery of Shares from Dealer:

[ ]

6. Offices.
(a) The Office of Counterparty for the Transactionligpplicable, Counterparty is not a Multibranchtipz

(b) The Office of Dealer for the Transactionis: [ ]
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Notices.

(@)

(b)

Address for notices or communications to Counteyp.

Twitter, Inc.

1335 Market Street, Suite 9

San Francisco, CA 941(
Attention: Treasure

With a copy to  General Counse
Telephone No

Facsimile No.

Address for notices or communications to Dez

[

]

Representations, Warranties and Covenant.

Representations , Warranties and Covenants of @opaity. Counterparty hereby represents and warrants ateDthat each of
the representations and warranties of Countergattforth in Section 1 of the Purchase Agreeméat (Purchase Agreement),
dated as of September 11, 2014, among Counterpadtysoldman, Sachs & Co. and Morgan Stanley & C& as
representatives of the several Purchasers nanfechiedule | thereto (thelfiitial Purchasers "), is true and correct and is hereby
deemed to be repeated to Dealer as if set forigimheCounterparty hereby further represents andamts to Dealer on the date
hereof and on and as of the Premium Payment Date

(@)

(b)

()

(d)

(e)

(f)

Counterparty is not and, after consummatiotheftransactions contemplated hereby, will notdagiired to register as an
“investment compar” as such term is defined in the Investment CompartyoA1940, as amende

Each of Counterparty and its affiliates is rt,the date hereof, aware of any material noniputflormation with respect
to Counterparty or the Shares. All reports and roleeuments filed by Counterparty with the Secesitaind Exchange
Commission pursuant to the Securities ExchangeoAt934, as amended (th&Xchange Act”), when considered as a
whole (with the more recent such reports and docsngeemed to amend inconsistent statements cedtairany earlier
such reports and documents), do not contain anyeistatement of a material fact or any omissioa ofaterial fact
required to be stated therein or necessary to riekstatements therein, in the light of the circtamses in which they we
made, not misleadin

No U.S. state or local law, rule, regulation orukedgory order applicable to the Shares would gise to any reporting
consent, registration or other requirement (ineigdiithout limitation a requirement to obtain pragproval from any
person or entity) as a result of Dealer or itdiaffts owning or holding (however defined) Shaatser than any regulation
that Dealer would be subject to as a result diéisg a regulated entity under various applicadbes| including U.S.
securities laws and FINR/

Counterparty represents and warrants thatitréeeived, read and understands the OTC OptisisRsclosure Statement
and a copy of the most recent disclosure pamphégtaoed by The Options Clearing Corporation emtit@haracteristics
and Risks of Standardized Opti’.

Counterparty (i) is an “institutional accouas defined in FINRA Rule 4512(c); (ii) is capabfeegaluating investment
risks independently, both in general and with rdgarall transactions and investment strategiesliing a security or
securities, and will exercise independent judgnmeetvaluating the recommendations of Dealer oastsociated persons;
and (i) will notify Dealer if any of the statemisncontained in clause (i) or (ii) of this Secti®(f) ceases to be tru

Without limiting the generality of Section 13.1the Equity Definitions, Counterparty acknowleddest neither Dealer ni

any of its affiliates is making any representationsvarranties or taking any position or expressing view with respect to
the treatment of the Transaction under any accogrsiandards including ASC Topic 2@&3xrnings Per Share ASC Topic

815, Derivatives and Hedgingor ASC Topic 480, Distinguishing Liabilities froEquity and ASC 815-4Merivatives and
Hedging— Contracts in Entit's Own Equity(or any successor issue statemet
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(9)

(h)

(i)

0)

Counterparty is not engaged in an “issuer teptfer” as such term is defined in Rule 13e-4 urtie Exchange Act with
respect to any Shares or any security convertititear exchangeable or exercisable for any Shayesstit aware of any
third party tender offer with respect to any suebuwsities within the meaning of Rule -1 under the Exchange A«

Counterparty is not entering into this Confitroa to create actual or apparent trading activitthe Shares (or any security
convertible into or exchangeable for Shares) enamipulate the price of the Shares (or any secuoatyertible into or
exchangeable for Shares) or in violation of theHaxge Act

On each of the Trade Date and the Premium PayDate, Counterparty is not “insolvent” (as sueint is defined under
Section 101(32) of the U.S. Bankruptcy Code (Titleof the United States Code) (thBankruptcy Code ”)) and
Counterparty would be able to purchase the Numb8hares in compliance with the laws of the juid¢idin of
Counterpart’s incorporation

Counterparty understands that notwithstandimg @ther relationship between Counterparty and &eatd its affiliates, in
connection with this Transaction and any other dkercounter derivative transactions between Copatéy and Dealer or
its affiliates, Dealer or its affiliate is acting principal and is not a fiduciary or advisor ispect of any such transaction,
including any entry, exercise, amendment, unwinteonination thereot

Il. Representations , Warranties and Covenants of @opatty andDealer. Counterparty and Dealer hereby represehtvanrant to
Dealer and Counterparty, respectively, on the dateof and on and as of the Premium Payment Date

(@)

(b)

Each is an “eligible contract participant” @gh term is defined in Section 1a(18) of the ComitydExchange Act, as
amended, other than a person that is an eligiblieact participant under Section 1a(18)(C) of tleen@hodity Exchange
Act).

Each of Dealer and Counterparty acknowledgasttte offer and sale of the Transaction to ihtemded to be exempt from
registration under the Securities Act, by virtuesetction 4(a)(2) thereof. Accordingly, Counterpaggresents and warral
to Dealer that (i) it has the financial abilityttear the economic risk of its investment in thenSection and is able to bee
total loss of its investment and its investmentand liabilities in respect of the Transaction, evhit understands are not
readily marketable, are not disproportionate tmé@sworth, and it is able to bear any loss in emtion with the
Transaction, including the loss of its entire irnw@asnt in the Transaction, (ii) it is an “accredifadestor” as that term is
defined in Regulation D as promulgated under theuBes Act, (iii) it is entering into the Trangam for its own account
and without a view to the distribution or resalertfof, (iv) the assignment, transfer or other digmm of the Transaction
has not been and will not be registered under doeiies Act and is restricted under this Confitiorg the Securities Act
and state securities laws, and (v) its financialdition is such that it has no need for liquiditithwespect to its investment
in the Transaction and no need to dispose of anyopahereof to satisfy any existing or contemethtindertaking or
indebtedness and is capable of assessing the mkaital understanding (on its own behalf or throunglependent
professional advice), and understands and acdbptterms, conditions and risks of the Transac

9.  Other Provisions.

(@)

Opinions. On or prior to the Premium Payment Date, Couateypshall deliver to Dealer an opinion of counskated as of
the Trade Date, with respect to the due incorpamagxistence and good standing of CounterparBeilaware, the due
authorization, execution and delivery of this Canfation, and, in respect of the execution, delivarg performance of this
Confirmation, the absence of any conflict with oedch of any material agreement required to bd fiean exhibit to
Counterpart’s Annual Report on Form -K, Counterpart’s certificate of incorporation or Counterpé s by-laws.
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(b)

Repurchase/Adjustment Notic. Counterparty shall, at least one Exchange BusiBay prior to any day on which
Counterparty effects any repurchase of Sharesrsuromates or otherwise engages in any transaatievent (@ “
Conversion Rate Adjustment Event’) that could reasonably be expected to lead tmarease in the Conversion Rate (as
such term is defined in the Indenture), give Dealaritten notice of such repurchase or ConverBate Adjustment Evel
(a “ Repurchase/Adjustment Notice’) on such day if, following such repurchase or Gension Rate Adjustment Event,
the Notice Percentage would reasonably be expécted (i) greater than 4.5% and (ii) greater by®than the Notice
Percentage included in the immediately precedinguRdhase/Adjustment Notice (or, in the case offilsé such
Repurchase/Adjustment Notice, greater by 0.5% tharNotice Percentage as of the date herpodyidedthat
Counterparty shall not deliver any material rpublic information to any employee of Dealer unigess employee has be
identified to Counterparty as being on the “privsitte”. The “Notice Percentag€ as of any day is the fraction, expressed
as a percentage, the numerator of which is theafu@a) the product of the Number of Options and@hmion Entitlement
and (b) the number of Shares underlying any otinaitag call option transaction sold by Dealer toudterpartyandthe
denominator of which is the number of Shares ontitay on such day. Counterparty agrees to indenamtl/hold harmles
Dealer and its affiliates and their respectivea#ffs, directors, employees, affiliates, advisayenés and controlling persa
(each, an Indemnified Person”) from and against any and all losses (includiogsks relating to Dealer’s hedging
activities as a consequence of becoming, or ofifikeof becoming, a Section 16 “insideificluding without limitation, an’
forbearance from hedging activities or cessatiohenfging activities and any losses in connectienelvith with respect to
the Transaction), claims, damages, judgmentsitiasi expenses and fees (including reasonabderasy’s fees), joint or
several, which an Indemnified Person may becomsutn, as a result of Counterparty’s failure toyide Dealer with a
Repurchase/Adjustment Notice on the day and imthener specified in this paragraph, and to reindyuwithin 30 days,
upon written request, each of such Indemnified &tes$or any reasonable legal or other expensesrattin connection
with investigating, preparing for, providing testiny or other evidence in connection with or defagdiny of the
foregoing. If any suit, action, proceeding (incligliany governmental or regulatory investigatiofgine or demand shall k
brought or asserted against the Indemnified Peasanresult of Counterparty’s failure to provideal2e with a
Repurchase/Adjustment Notice in accordance with plaragraph, such Indemnified Person shall pronmutify
Counterparty in writing, and Counterparty, uponuest of the Indemnified Person, shall retain couressonably
satisfactory to the Indemnified Person to repretfemindemnified Person and any others Counterpaaty designate in
such proceeding and shall pay the reasonable fekexgpenses of such counsel related to such pringeéZbounterparty
shall not be liable for any settlement of any peatieg contemplated by this paragraph that is eftéuwtithout its written
consent, but if settled with such consent or iféhge a final judgment for the plaintiff, Countenfyaagrees to indemnify
any Indemnified Person from and against any los&bility by reason of such settlement or judgméeunterparty shall
not, without the prior written consent of the Indefied Person, effect any settlement of any pendinthreatened
proceeding contemplated by this paragraph that isspect of which any Indemnified Person is oreexpto be a party and
indemnity could have been sought hereunder by ldgmnified Person, unless such settlement incladasnconditional
release of such Indemnified Person from all li&pitin claims that are the subject matter of sucicgeding on terms
reasonably satisfactory to such Indemnified Perdhe indemnification provided for in this paragh is unavailable to an
Indemnified Person or insufficient in respect of émsses, claims, damages, liabilities, expensdésex referred to therein,
then Counterparty, in lieu of indemnifying such énghified Person hereunder, shall contribute taatheunt paid or
payable by such Indemnified Person as a resultai bsses, claims, damages, liabilities, expeoséses. The remedies
provided for in this paragraph (b) are not exclasind shall not limit any rights or remedies thayrtherwise be availakt
to any Indemnified Person at law or in equity. Tieeemnity and contribution agreements containetthisparagraph shall
remain operative and in full force and effect religss of the termination of the Transacti
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(©)

(d)

Requlation V. Counterparty is not on the Trade Date engageddistribution, as such term is used in Regulatfomnder
the Exchange Act, of any securities of Counterpantiyer than a distribution meeting the requirerm@afthe exception set
forth in Rules 101(b)(10) and 102(b)(7) of RegwatM. Counterparty shall not, until the second Slcted Trading Day
immediately following the Trade Date, engage in angh distribution

Transfer or Assignmel.

(i)

(ii)

Counterparty shall have the right to transfeassign its rights and obligations hereunder wapect to all, but not
less than all, of the Options hereunder (such @pfithe “Transfer Options ”); providedthat such transfer or
assignment shall be subject to reasonable condittmat Dealer may impose, including but not limjtedthe
following conditions:

(A)

(B)

(©)

(D)

(E)

(F)

(G)

With respect to any Transfer Options, Counterpahall not be released from its notice and indiéication
obligations pursuant to Section 9(b) or any oblaya under Section 9(m) or 9(s) of this Confirmati

Any Transfer Options shall only be transfercedassigned to a third party that is a United Statrson (as
defined in the Internal Revenue Code of 1986, asnalad);

Such transfer or assignment shall be effected mnstencluding any reasonable undertakings by shict party
(including, but not limited to, an undertaking wittspect to compliance with applicable securitiegslin a
manner that, in the reasonable judgment of Deafimot expose Dealer to material risks under agghlle
securities laws) and execution of any documentatiwhdelivery of legal opinions with respect towsées laws
and other matters by such third party and Countrpas are requested and reasonably satisfacidpgaler;

Dealer will not, as a result of such transfer assignment, be required to pay the transferee opaypment dat
an amount under Section 2(d)(i)(4) of the Agreenggaater than an amount that Dealer would have been
required to pay to Counterparty in the absenceaici sransfer and assignment except to the extanttie
greater amount is due to a Change in Tax Law #ftedate of such transfer or assignm

An Event of Default, Potential Event of DefaoltTermination Event will not occur as a resulsath transfer
and assignmen

Without limiting the generality of clause (B}punterparty shall cause the transferee to make Bagee Tax
Representations and to provide such tax documentat may be reasonably requested by Dealer toitperm
Dealer to determine that results described in es®) and (E) will not occur upon or after suansfer and
assignment; an

Counterparty shall be responsible for all conuiadly reasonable costs and expenses, includingnoercially
reasonable counsel fees, incurred by Dealer inexdion with such transfer or assignme

Dealer may, without Counterparty’s conserdyisfer or assign (aTransfer ") all or any part of its rights or

obligations under the Transaction (A) to any afii of Dealer (1) that has a rating for its longnteunsecured and
unsubordinated indebtedness that is equal to ¢erdbin Dealer’s credit rating at the time of slicansfer, or
(2) whose obligation
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hereunder will be guaranteed, pursuant to the tefrascustomary guarantee in a form used by Degrerally for
similar transactions, by Dealer or [Name of Deai@rent], or (B) to any other third party with aimgtfor its long
term, unsecured and unsubordinated indebtedness tequr better than the lesser of (1) the creating of Dealer at
the time of the Transfer and (2) BBB+ by Standard Boor’s Rating Group, Inc. or its success@&P "), or Baal
by Moody’s Investor Service, Inc. Moody’s ") or, if either S&P or Moody’s ceases to rate sdelbt, at least an
equivalent rating or better by a substitute ratiggncy mutually agreed by Counterparty and Deplexridedthat
either (x) the transferee in any such Transfer‘@ealer in securities” within the meaning of Senté475(c)(1) of the
Code or (y) the Transfer does not result in a dekexehange by Counterparty within the meaning atiSe 1001 of
the Code; angrovided furthethat Dealer shall provide notice to Counterpartiofeing any such Transfer. If at any
time at which (A) the Section 16 Percentage exc&daf®, (B) the Option Equity Percentage exceeds%dor

(C) the Share Amount exceeds the Applicable Shamét if any applies) (any such condition describealauses
(A), (B) or (C), an “Excess Ownership Positiori), Dealer is unable after using its commercially readde efforts t
effect a transfer or assignment of Options to altharty on pricing terms reasonably acceptab@ealer and within
time period reasonably acceptable to Dealer suah(#iter giving effect to such transfer or assigntrand any
resulting change in Dealer’'s commercially reasoadt#dge Positions) no Excess Ownership Positistexthen
Dealer may designate any Exchange Business Day Bardy Termination Date with respect to a portdrthe
Transaction (the Terminated Portion "), such that (after giving effect to such transfermssignment and any
resulting change in Dealer’'s commercially reasoadi#dge Positions) following such partial termioatho Excess
Ownership Position exists. In the event that Destetdlesignates an Early Termination Date with retsfoea portion
of the Transaction, a payment shall be made putsaeé8ection 6 of the Agreement as if (1) an Eadymination
Date had been designated in respect of a Tranedwdiwing terms identical to the Transaction anduanbler of
Options equal to the number of Options underlylmg Terminated Portion, (2) Counterparty were the Aéfected
Party with respect to such partial termination é)dthe Terminated Portion were the sole AffecteainEaction (and,
for the avoidance of doubt, the provisions of Secf(l) shall apply to any amount that is payalyl®lealer to
Counterparty pursuant to this sentence as if Copatty was not the Affected Party). Th&éction 16 Percentagg
as of any day is the fraction, expressed as a pege, (A) the numerator of which is the numbeSbéres that Deal
and each person subject to aggregation of ShathDealer and each “grouf which Dealer is a member or may
deemed a member, in each case under Section 01516 of the Exchange Act and rules promulg#iedeundel
directly or indirectly beneficially own (as definedder Section 13 or Section 16 of the ExchangesAdtrules
promulgated thereunder) and (B) the denominatevtoth is the number of Shares outstanding. TBption Equity
Percentage’ as of any day is the fraction, expressed as ego¢age, (A) the numerator of which is the sumiptite
product of the Number of Options and the Optioritlement and (2) the aggregate number of Sharesriyiiolg any
other call option transaction sold by Dealer to @evparty, and (B) the denominator of which is tisenber of Share
outstanding. The Share Amount” as of any day is the number of Shares that Dealdrany person whose
ownership position would be aggregated with thdDe#ler (Dealer or any such person,ealer Person”) under
any law, rule, regulation, regulatory order or anigational documents or contracts of Counterpdr&y are, in each
case, applicable to ownership of ShareAfplicable Restrictions™), owns, beneficially owns, constructively owns,
controls, holds the power to vote or otherwise meetelevant definition of ownership under any Aggidle
Restriction, as determined by Dealer in its commadiycreasonable discretion. TheApplicable Share Limit ”
means a humber of Shares equal to (A) the minimumber of Shares that could give rise to reportingegistration
obligations or other requirements (including obitagnprior approval from any person or entity) dbealer Person, or
could result in an adverse effect on a Dealer Persader any Applicable Restriction, as determibgdealer in its
commercially reasonable discretiminus(B) 1% of the number of Shares outstand
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11

(i) Notwithstanding any other provision in this Confation to the contrary requiring or allowing Dedlepurchase, se
receive or deliver any Shares or other securitiemake or receive any payment in cash, to or f@ounterparty,
Dealer may designate any of its affiliates to pasgh sell, receive or deliver such Shares or atbeurities, or to mal
or receive such payment in cash, and otherwisetimpn Dealer’s obligations in respect of the Teast®n and any
such designee may assume such obligations. Dl discharged of its obligations to Countetypto the extent
of any such performanc

(e) Staggered Settlemenhotwithstanding anything to the contrary heréimpon advice of counsel with respect to applieabl
legal and regulatory requirements, including argumeements relating to Dealer’s hedging activitieseunder that would
be customarily applicable to transactions of thetby Dealer, Dealer may, by prior notice to Ceupdrty, satisfy its
obligation to deliver any Shares or other secwitie any date due (arOriginal Delivery Date ") by making separate
deliveries of Shares or such securities, as the ey be, at more than one time on or prior to €éhinal Delivery Date,
so long as the aggregate number of Shares andsstberities so delivered on or prior to such Oagibelivery Date is
equal to the number that, but for this provisioowd have been deliverable on such Original Dejiv2ate.

() [Reserved.

() [Conduct RulesEach party acknowledges and agrees to be bouttteb§onduct Rules of the Financial Industry
Regulatory Authority, Inc. applicable to transan8dn options, and further agrees not to violagepbsition and exercise
limits set forth therein.11

[ Agencylanguage, if necessa]
(h) [Reserved.

0] Additional Termination Even.

() Notwithstanding anything to the contrary in thisnfiomation if an event of default with respect toudterparty
occurs pursuant to the terms of the ConvertibleeBlais set forth in Section 6.01 of the Indentimen such event of
default shall constitute an Additional Terminatiéwent applicable to the Transaction and, with resfesuch
Additional Termination Event, (A) Counterparty sz deemed to be the sole Affected Party, (B)Titaasaction
shall be the sole Affected Transaction and (C) Bresthall be the party entitled to designate anyEBetmination Dat
pursuant to Section 6(b) of the Agreem:

(i) Promptly following any repurchase and candéia of Convertible Notes, including without limitan pursuant to
Article 14 of the Indenture in connection with aufflamental Change” (as defined in the Indenturedn@rparty
shall notify Dealer in writing of such repurchasel @ancellation and the number of Convertible Nstesepurchased
and cancelled (any such notice, Répurchase Notice’). Notwithstanding anything to the contrary inghi
Confirmation, the receipt by Dealer from Countetpaf (x) any Repurchase Notice, within the apfieatime periot
set forth in the preceding sentence, and (y) aawritepresentation and warranty by Counterparty &saof the date «
such Repurchase Notice, Counterparty is not ingss$sn of any material non-public information retjag
Counterparty or the Shares, shall constitute antfuhél Termination Event as provided in this paeggh. Upon
receipt of any such Repurchase Notice and theectlatitten representation and warranty, Dealerl ginamptly
designate an Exchange Business Day following récéipuch Repurchase Noti

To be included for brok-dealer.
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0)

(k)

()

(which in no event shall be earlier than the relatettlement date for such Convertible Notes) aSaty Terminatior
Date with respect to the portion of this Transattiorresponding to a number of Options (tHeepurchase Options
") equal to the lesser of (A) the number of sucn@otible Notes specified in such Repurchase N¢troeusthe
number of “Repurchase Options” (as defined in taseBCall Option Confirmation), if any, that rel&desuch
Convertible Notes] and (B) the Number of Option®athe date Dealer designates such Early Ternoinddate and,
as of such date, the Number of Options shall baaed by the number of Repurchase Options. Any payme
hereunder with respect to such termination shatldéeulated pursuant to Section 6 of the Agreerasrit (1) an Earl
Termination Date had been designated in respexflodnsaction having terms identical to this Tratiea and a
Number of Options equal to the number of Repurciggséons, (2) Counterparty were the sole Affectadypwith
respect to such Additional Termination Event andli@ terminated portion of the Transaction weregble Affected
Transaction

(i) Notwithstanding anything to the contrary in the BgDefinitions, if, as a result of an ExtraordigdEvent, the
Transaction would be cancelled or terminated (wdreihwhole or in part) pursuant to Article 12 bétEquity
Definitions, an Additional Termination Event (withe Transaction (or portion thereof) being the Aféel
Transaction, Counterparty being the sole AffectadyPand Dealer being the party entitled to dedigaa Early
Termination Date pursuant to Section 6(h) of theeggent) shall be deemed to occur, and, in ligseations 12.7,
12.8 and 12.9 of the Equity Definitions, Sectioof@he Agreement shall apply to such Affected Teati®n.

Amendments to Equity Definitions and Agreer.

(i) Section 12.6(a)(ii) of the Equity Definitions hereby amended by (1) deleting from the fourth thereof the word
“or” after the word “official” and inserting a comartherefor, and (2) deleting the semi-colon atehe of subsection
(B) thereof and inserting the following words tHere'or (C) the occurrence of any of the eventscijed in
Section 5(a)(vii)(1) through (9) of the ISDA Mastsgreement with respect to that Iss”

(i) Section 12.9(b)(i) of the Equity Definitions hereby amended by (1) replacing “either party elagt” with “Dealer
may elect” and (2) replacing “notice to the othartp” with “notice to Counterparty” in the first sgence of such
section.

No Setof. Neither party shall have the right to set off afigation that it may have to the other party emithe
Transaction against any obligation such other pady have to it, whether arising under the Agredntbis Confirmation
or any other agreement between the parties hdrgtoperation of law or otherwis

Alternative Calculations and Payment on Early Teration and on Certain Extraordinary Evel. If in respect of the
Transaction, an amount is payable by Dealer to @oparty pursuant to Section 6(d)(ii) of the Agresm(any such
amount, a ‘Payment Obligation”), Dealer shall satisfy the Payment Obligationtbg Share Termination Alternative (as
defined below), unless (a) Counterparty gives ooable telephonic notice to Dealer, confirmed iiting within one
Scheduled Trading Day, no later than 12:00 p.mw(Nerk City time) on the Merger Date, the TendefddDate, the
Announcement Date (in the case of Nationalizatipsglvency or Delisting), the Early Termination Batr date of
cancellation, as applicable, of its election th&t Ehare Termination Alternative shall not apgby,Gounterparty remakes
the representation set forth in Section 8(c) abefdate of such election and (c) Dealer agredts sole discretion, to such
election, in which case the provisions of Secti@h@) of the Agreement shall appl

Share Termination Altatine: If applicable, Dealer shall deliver to Ctenparty the Share Termination Delivery
Property on, or within a commercially reasonableqaeof time after, the date when the
relevant Payment Obligation wot
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Share Termination Delivery Property:

Share Termination Unit Price:

Share Termination Delivery Unit:

Failure to Delive

Other applicable provisions:

otherwise be due pursuant to Section 6(d)(ii) a@) 6f the Agreement (theShare
Termination Payment Date”), in satisfaction of such Payment Obligation lie t
manner reasonably requested by Counterparty freayhent

A number of Share Termination Delivery Units, atcalated by the Calculation Agent,
equal to the Payment Obligation divided by the 8Harmination Unit Price. The
Calculation Agent shall adjust the Share Termimebelivery Property by replacing a
fractional portion of a security therein with an@amt of cash equal to the value of such
fractional security based on the values used twutate the Share Termination Unit
Price.

Théueaof property contained in one Share Terminabetivery Unit, as determined
by the Calculation Agent in its discretion by conmoiglly reasonable means and
notified by the Calculation Agent to Dealer at timee of notification of the Payment
Obligation. For the avoidance of doubt, the partigiee that in determining the Share
Termination Delivery Unit Price the Calculation Agenay consider the purchase price
paid in connection with the purchase of Share Teation Delivery Property, to the
extent doing so results in a commercially reasan&blare Termination Unit Pric

CRleare or, if the Shares have changed into caahyoother property or the right to
receive cash or any other property as the resuatNditionalization, Insolvency or
Merger Event (any such cash or other property; tBechange Property”), a unit
consisting of the type and amount of such Exchdgeerty received by a holder of
one Share (without consideration of any requirenb@ipiay cash or other consideration
in lieu of fractional amounts of any securitiesyirch Nationalization, Insolvency or
Merger Event, as determined by the Calculation A¢

Applicable

If Shdrermination Alternative is applicable, the prasis of Sections 9.8, 9.9 and
9.11 (as modified above) of the Equity Definitiomd$l be applicable as if Physical
Settlement applied to the Transaction and the pions set forth opposite the caption
“Representation and Agreem” in Section 2 will be applicabls
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(m) Arbitration .

(n)

(i)

(ii)

(i)

(iv)

v)

(Vi)

(vii)

(viii)

(ix)

)

All parties to this Confirmation are giving up the right to sue each other in court, including the ridnt to a trial by
jury, except as provided by the rules of the arbitation forum in which a claim is filed.

Arbitration awards are generally final and binding; a party’s ability to have a court reverse or modify an arltration
award is very limited.

The ability of the parties to obtain documens, withess statements and other discovery is genlyamore limited in
arbitration than in court proceedings.

The arbitrators do not have to explain the regon(s) for their award.

The panel of arbitrators will typically include a minority of arbitrators who were or are affiliated with the securities
industry, unless Counterparty is a member of the ayganization sponsoring the arbitration facility, in which case all
arbitrators may be affiliated with the securities ndustry.

The rules of some arbitration forums may impose tima limits for bringing a claim in arbitration. In so me cases,
claim that is ineligible for arbitration may be brought in court.

The rules of the arbitration forum in which the claim is filed, and any amendments thereto, shall bexcorporated into
this Confirmation.

Counterparty agrees that any and all controversieshat may arise between Counterparty and Dealer, idading, but
not limited to, those arising out of or relating tothe Agreement or the Transaction hereunder, shalbe determined by
arbitration conducted before FINRA Dispute Resoluton (“FINRA-DR"), or, if the FINRA-DR declines to hear the
matter, before the American Arbitration Association, in accordance with their arbitration rules then in force. The
award of the arbitrator shall be final, and judgment upon the award rendered may be entered in any cotj state or
federal, having jurisdiction.

No person shall bring a putative or certifiedclass action to arbitration, nor seek to enforce anpre-dispute
arbitration agreement against any person who has itiated in court a putative class action or who i member of a
putative class who has not opted out of the classtivrespect to any claims encompassed by the putaé class action
until: (i) the class certification is denied; (ii)the class is decertified; or (iii) Counterparty isexcluded from the class b
the court.

Such forbearance to enforce an agreement to arbitta shall not constitute a waiver of any rights undethis
Confirmation except to the extent stated herein.

Hedge Share. Counterparty hereby agrees that if, in the g@aith feasonable judgment of Dealer, based on thie@df counsel,
the Shares (theMedge Shares) acquired by Dealer for the purpose of effectngommercially reasonable hedge of its
obligations pursuant to the Transaction cannoletis the U.S. public market by Dealer withoutistgtion under the Securities
Act, Counterparty shall, at its election: (i) irder to allow Dealer to sell the Hedge Shares egistered offering, make available
to Dealer an effective registration statement utlerSecurities Act to cover the resale of suchdgdeshares and (A) enter into a
customary agreement, in form and substance realyosetisfactory to Dealer, substantially in thenfoof an underwriting
agreement for a registered secondary offeringp(Byide accountant’s “comfortétters in customary form for registered offerii
of equity securities of companies of comparable,sizaturity and line of business, (C) provide disake opinions of nationally
recognized outside counsel to Counterparty reaspm@abeptable to Dealer, (D) provide other custonmguinions, certificates and
closing documents customary in form for registesedondary offerings of equity securities and (E)rdfDealer a reasonable
opportunity to conduct a “due diligence” investigatwith respect to Counterparty customary in sdmpeinderwritten offerings
of equity
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(0)

(9)

(a)

(r)

securitiesprovidedthat if Counterparty elects clause (i) above batitems referred to therein are not completedtimaly
manner, or if Dealer, in its discretion, is notisi&d with access to due diligence materials,réseilts of its due diligence
investigation, or the procedures and documentdtiothe registered offering referred to above, thiise (ii) or clause (iii) of th
Section 9(m) shall apply at the election of Coypaety; (ii) in order to allow Dealer to sell the ¢tge Shares in a private
placement, enter into a private placement agreesutantially similar to private placement pureéhagreements customary for
private placements of equity securities of compapfecomparable size, maturity and line of busingsirm and substance
commercially reasonably satisfactory to Dealerluding customary representations, covenants, tyasd other governmental
filings and/or registrations, indemnities to Deatéue diligence rights (for Dealer or any desigddiayer of the Hedge Shares
from Dealer), and obligations to use commerciadigsonable efforts to obtain opinions and certiisand such other
documentation as is customary for private placeragreaements for private placements of equity seesmf companies
comparable in size, maturity and line of businais;ommercially reasonably acceptable to Deateniich case, the Calculation
Agent shall make any adjustments to the termsefTtiansaction that are necessary, in its comméregdsonable judgment, to
compensate Dealer for any discount from the puhbeket price of the Shares incurred on the saléenige Shares in a private
placement); or (iii) purchase the Hedge Shares @aler at the Relevant Price on such ExchangenBssiDays, and in the
amounts, requested by Dealer. This Section 9(m) sinvive the termination, expiration or early und of the Transactior

Tax Disclosure Effective from the date of commencement of disauss concerning the Transaction, Counterpartyeauth of its
employees, representatives, or other agents malpsisto any and all persons, without limitatioraal kind, the tax treatment
and tax structure of the Transaction and all maleof any kind (including opinions or other taxabyses) that are provided to
Counterparty relating to such tax treatment andstaicture

Right to Extent. Dealer may postpone or add, in whole or in gry, Valid Day or Valid Days during the Settlemeniefaging
Period or any other date of valuation, paymentaivdry by Dealer, with respect to some or allled Options hereunder, if Dealer
reasonably determines, in its discretion, that saatlon is reasonably necessary or appropriateetsepve Dealer's commercially
reasonable hedging or hedge unwind activity hereuimdlight of existing liquidity conditions in theash market, the stock loan
market or other relevant market or to enable Dealeffect purchases of Shares in connection wstbammercially reasonable
hedging, hedge unwind or settlement activity hedenn a manner that would, if Dealer were Couragspor an affiliated
purchaser of Counterparty, be in compliance witbliapble legal, regulatory or self-regulatory ragumients, or with related
policies and procedures applicable to Dealer; piedithat in no event shall Dealer have the riglsotpostpone or add any Valid
Day(s) or any such other date beyond thé&%@alid Day immediately following the last Valid Daf the relevant Settlement
Averaging Period (determined without regard to Bestion 9(p))

Status of Claims in Bankruptcyealer acknowledges and agrees that this Contfiom& not intended to convey to Dealer rights
against Counterparty with respect to the Transadtiat are senior to the claims of common stockdrsldf Counterparty in any
United States bankruptcy proceedings of Counteypprovided that nothing herein shall limit or dHa# deemed to limit Dealer’s
right to pursue remedies in the event of a bregcBdunterparty of its obligations and agreementh waspect to the Transaction
other than during any such bankruptcy proceedipgsjided that nothing herein shall limit or shadl heemed to limit Dealer’s
rights in respect of any transactions other thanTitansactior

Securities Contract The parties hereto intend for (i) the Transactmbe a “securities contract” as defined in tha@lBaptcy

Code, and the parties hereto to be entitled t@totections afforded by, among other Sections,i@ex362(b)(6), 546(e), and 555
of the Bankruptcy Code, (ii) a party’s right todigate the Transaction and to exercise any ottmeedés upon the occurrence of
any Event of Default under the Agreement with respe the other party to constitute a “contractigit” as described in the
Bankruptcy Code, and (iii) each payment and dejiwdrcash, securities or other property hereunsleonstitute a “margin
paymen” or “settlement payme” and a“transfe” as defined in the Bankruptcy Cot
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(s) Notice of Certain Other Even. Counterparty covenants and agrees

0] promptly following the public announcement bétresults of any election by the holders of Shati#srespect to the
consideration due upon consummation of any Mergenk Counterparty shall give Dealer written notiééa) the
weighted average of the types and amounts of ceratidn received by holders of Shares that affiimeit make such an
election or (b) if no holders of Shares affirmaljvmake such an election, the types and amourtsmdideration actually
received by the holders of Shares (the date of satfication, the “Consideration Notification Date”); providedthat in
no event shall the Consideration Notification Dagelater than the date on which such Merger Execvnsummated; ar

(i)  promptly following any adjustment to the termofthe Convertible Notes as set forth in the Intdesin connection with any
Potential Adjustment Event, Merger Event or Ter@d#er, Counterparty shall give Dealer written netif the details of
such adjustmen

(t) Wall Street Transparency and Accountability Alet connection with Section 739 of the Wall Stréetnsparency and
Accountability Act of 2010 (WSTAA "), the parties hereby agree that neither the enactai@iSTAA (or any statute containil
any legal certainty provision similar to Sectior0#¥ the WSTAA) or any regulation under the WSTAg any such statute), nor
any requirement under WSTAA (or any statute comagiany legal certainty provision similar to Seatit39 of the WSTAA) or €
amendment made by WSTAA (or any such statute)| bimétl or otherwise impair either party’s otherwiapplicable rights to
terminate, renegotiate, modify, amend or supplertiéatConfirmation or the Agreement, as applicahtésing from a termination
event, force majeure, illegality, increased casgulatory change or similar event under this Gamdition, the Equity Definitions
incorporated herein, or the Agreement (including, fot limited to, rights arising from Change in,aHedging Disruption,
Increased Cost of Hedging, an Excess Ownershigiuosor lllegality (as defined in the Agreemen

(u) Agreements and Acknowledgements Regarding He. Counterparty understands, acknowledges and atiraegA) at any time
on and prior to the Expiration Date, Dealer andffdiates may buy or sell Shares or other semgibr buy or sell options or
futures contracts or enter into swaps or othewdgvie securities in order to adjust its hedge fpmsiwith respect to the
Transaction; (B) Dealer and its affiliates also rbayactive in the market for Shares other tharoimection with hedging activiti
in relation to the Transaction; (C) Dealer shalkenéts own determination as to whether, when avlat manner any hedging or
market activities in securities of Issuer shalcbaducted and shall do so in a manner that it degipsopriate to hedge its price
and market risk with respect to the Relevant Priaed (D) any market activities of Dealer and ffdiates with respect to Shares
may affect the market price and volatility of Stgras well as the Relevant Prices, each in a mahaemay be adverse to
Counterparty

(v) Early Unwind. In the event the sale of the [“Firm Securitie¥]‘Option Securities”]'3(as defined in the Purchase Agreement) is
not consummated with the Initial Purchasers for @ason, or Counterparty fails to deliver to Dealginions of counsel as
required pursuant to Section 9(a), in each case@y p.m. (New York City time) on the Premium PaymBate, or such later de
as agreed upon by the parties (the Premium Paybastor such later date, thé&arly Unwind Date ), the Transaction shall
automatically terminate (theEarly Unwind ) on the Early Unwind Date and (i) the Transactén all of the respective rights
and obligations of Dealer and Counterparty underTiansaction shall be cancelled and terminatedigrehch party shall be
released and discharged by the other party fromagnekes not to make any claim against the ¢

12 Insert for Base Call Option Confirmatic
13 Insert for Additional Call Option Confirmatio
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(W)

)

v)

(2)

(aa)

party with respect to any obligations or liabil#ief the other party arising out of and to be panted in connection with the
Transaction either prior to or after the Early Un@Date;. Each of Dealer and Counterparty represam acknowledges to the
other that upon an Early Unwind, all obligationghwiespect to the Transaction shall be deemed &uit)/finally dischargec

Tax Matters For the purpose of Sections 4(a)(i) and (ii)h&f Agreement, Counterparty agrees to deliver tdedeme duly
executed and completed United States Internal Rev&ervice Form -9 (or successor theret

Payment by Counterpar. In the event that, following payment of the Premj an Early Termination Date occurs or is desigghat
with respect to the Transaction as a result ofraiir&tion Event or an Event of Default (other tlanEvent of Default arising
under Section 5(a)(ii) or 5(a)(iv) of the Agreemjesmd, as a result, Counterparty owes to Deal@naount calculated under
Section 6(e) of the Agreement such amount shalldeened to be zer

Governing Law THE AGREEMENT, THIS CONFIRMATION AND ALL MATTERS AR  ISING IN CONNECTION
WITH THE AGREEMENT AND THIS CONFIRMATION SHALL BEG OVERNED BY, AND CONSTRUED AND
ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK (WITHOUT REFERENCE TO
ITS CHOICE OF LAW DOCTRINE, OTHER THAN TITLE 14 OF THE NEW YORK GENERAL OBLIGATIONS
LAW) .

Amendmen. This Confirmation and the Agreement may not be fidii amended or supplemented, except in a writtstnument
signed by Counterparty and Deal

Counterparts This Confirmation may be executed in several caypaties, each of which shall be deemed an originahb of
which together shall constitute one and the saisteuiment,
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Counterparty hereby agrees (a) to check this Qoation carefully and immediately upon receipt sat #rrors or discrepancies can be
promptly identified and rectified and (b) to confithat the foregoing (in the exact form providedOmaler) correctly sets forth the terms of
the agreement between Dealer and Counterpartyrasitect to the Transaction, by manually signing @onfirmation or this page hereof as
evidence of agreement to such terms and providiegther information requested herein and immelgiadturning an executed copy to

[ 1

Very truly yours,

I ]

By:
Authorized Signator
Name: ]

Accepted and confirmed
as of the Trade Date:

Twitter, Inc.

By:
Authorized Signator
Name:




Exhibit 10.3

THE SECURITIES REPRESENTED HEREBY (THE “WARRANTSAERE ORIGINALLY ISSUED IN A TRANSACTION EXEMPT
FROM REGISTRATION UNDER THE UNITED STATES SECURITEACT OF 1933, AS AMENDED (THE “SECURITIES ACT"),
AND THE WARRANTS MAY NOT BE OFFERED, SOLD OR OTHERMYE TRANSFERRED EXCEPT PURSUANT TO A
REGISTRATION STATEMENT UNDER THE SECURITIES ACT ORN APPLICABLE EXEMPTION FROM THE REGISTRATION
REQUIREMENTS THEREOF.

[Dealer Name]
[Dealer Address]

[ ], 2014

To:  Twitter, Inc.
1355 Market Street, Suite 9
San Francisco, CA 941(
Attention: Treasure
With a copy to General Counst
Telephone No
Facsimile No.

Re:  [Base][Additional] Warrant

The purpose of this letter agreement (thiddhfirmation ") is to confirm the terms and conditions of the Méats issued by Twitter,
Inc. (“ Company”) to [ ] (“Dealer”) as of the Trade Date specified below (tHEransaction ). This letter agreement constitutes a
“Confirmation” as referred to in the ISDA Master regment specified below. This Confirmation shagtlaee any previous agreements and
serve as the final documentation for the Transactio

The definitions and provisions contained in the208DA Equity Derivatives Definitions (theEquity Definitions "), as published by
the International Swaps and Derivatives Associatioo. (“ISDA "), are incorporated into this Confirmation. In the mivef any inconsistenc
between the Equity Definitions and this Confirmatithis Confirmation shall govern.

Each party is hereby advised, and each such pekhoavledges, that the other party has engaged iefi@ined from engaging in,
substantial financial transactions and has takkeranaterial actions in reliance upon the pariésdty into the Transaction to which this
Confirmation relates on the terms and conditionndas¢h below.

1. This Confirmation evidences a complete and bigdigreement between Dealer and Company as terthe bf the Transaction to which
this Confirmation relates. This Confirmation shadl subject to an agreement (thagreement”) in the form of the 2002 ISDA Master
Agreement (Multicurrency—Cross Border) as if Deaed Company had executed an agreement in suchofotime date hereof (but without
any Schedule except for (i) the election of US B@I(*USD ") as the Termination Currency, and (ii) (a) theotion that the “Cross Default”
provisions of Section 5(a)(vi) of the Agreementlsapply to Company with a “Threshold Amount” of DS.00,000,000, (b) the phrase “or
becoming capable at such time of being declasbdll be deleted from clause (1) of such Sectia)(8i), and (c) the following language st
be added to the end thereof: “Notwithstanding tiredoing, a default under subsection (2) heredf sbaconstitute an Event of Default if
(x) the default was caused solely by error or oimissf an administrative or operational nature;f(y)ds were available to enable the party to
make the payment when due; and (z) the paymenaderwithin two Local Business Days of such pantgteipt of written notice of its
failure to pay.”). In the event of any inconsistgmetween provisions of the Agreement and this @arattion, this Confirmation will prevail
for the purpose of the Transaction to which thisf@mation relates. For the avoidance of doubtegtdo the extent of an express conflict,
the application of any provision of this Confirnmatj the Agreement or the Equity Definitions shalt he construed to exclude or limit the
application of any other provision of this Confirtioa, the Agreement or the Equity Definitions. Thensaction hereunder shall be the sole
Transaction under the Agreement. If there exisysIS8DA Master Agreement between Dealer and Comparany confirmation or other
agreement between Dealer and Company pursuantith ah ISDA Master Agreement is deemed to exisvbeh Dealer and Company, tt
notwithstanding anything to the contrary in sucBASMaster Agreement, such confirmation or agreenoer@ny other agreement to which
Dealer and Company are parties, the Transactidhretebe considered a Transaction under, or otlsrgoverned by, such existing or
deemed ISDA Master Agreeme



2. The Transaction is a Warrant Transaction, wkitdll be considered a Share Option Transactiopdguoses of the Equity Definitions. The
terms of the particular Transaction to which thenfrmation relates are as follows:

General Terms

Trade Datt
Effective Date

Warrants:

Warrant Style
Seller
Buyer

Shares:

Number of Warrants:

Warrant Entitlemer

Strike Price

Premiurnr

Premium Payment Da

Exchange

Related Exchange(s):

Procedures for Exercise

Expiration Time

Expiration Dates:

[ ], 201«
The third Exchange Business Day immediately poahe Premium Payment D¢

Equity call warrants, eadth the terms set forth herein. For the purpaddhe Equity
Definitions, each reference to a Warrant hereirl $leedeemed to be a reference to a
Call Option.

Europear
Company
Dealer

The common stock of Comppayyalue USD 0.000005 per Share (Exchange symbol
“TWTR").

[ 1.]For the avoidance of doubt, the Number of Wagahgll be reduced by &
Warrants exercised or deemed exercised hereumdeo. ¢vent will the Number of
Warrants be less than ze

One Share per Warra

USD [ ]

USD | ]

[ ], 201«

The New York Stock Exchang

All Exchangeeyidedthat Section 1.26 of the Equity Definitions shaldamended to
add the words “United States” before the word “exaje” in the tenth line of such
Section.

The Valuation Time

Each “ ExpiratiDate” set forth in Annex A hereto shall be an Eapon Date for a
number of Warrants equal to the Daily Number of k&fats for such Expiration Dat

This is equal to (i) the number of Convertiblet®&initially issued on the closing date for then@ertible Notes (or, for the Additional
Warrant Confirmation, the number of additional Certible Notes)multiplied by(ii) the initial Conversion Ratenultiplied by(iii) the
applicable percentage for Deal



First Expiration Date:

Daily Number of Warrants:

Automatic Exercise:

Market Disruption Event:

providedthat, notwithstanding anything to the contraryhia Equity Definitions, if any
such date is a Disrupted Day in whole or in p@rthe Calculation Agent may make
reasonable adjustments in good faith an in a coialgrreasonable manner, if
applicable, to the Daily Number of Warrants for eihsuch date shall be an Expiration
Date and shall designate a Scheduled Trading D&gloeduled Trading Days followil
the last scheduled Expiration Date as the ExpinaDiate(s) for the remaining Daily
Number of Warrants for the originally scheduled Exjoon Date and (ii) if the Dail
Number of Warrants for such Disrupted Day is noueed to zero pursuant to t
foregoing clause (i), determine the SettlementePiae such Disrupted Day based on
transactions in the Shares on such Disrupted Ddgganto account the nature and
duration of such Market Disruption Event on suci; dandprovided furtheithat if such
Expiration Date has not occurred pursuant to tligse as of the eighth Scheduled
Trading Day following the last scheduled Expiratidate under the Transaction, the
Calculation Agent shall have the right to declareisScheduled Trading Day to be the
final Expiration Date and, notwithstanding anythinghe contrary in this Confirmation
or the Equity Definitions, the Settlement Price $ach Expiration Date shall be the
prevailing market value per Share as determinetthéyCalculation Agent in good faith
and in a commercially reasonable man

[ ], 20[__] (or if such day is not a Scheduled Trgdbay, the next following
Scheduled Trading Day), subject to Market Disrupfitvent below

For anyplitation Date, the “Daily Number of Warrants” setth opposite such
Expiration Date in Annex A hereto, subject to atliusnt pursuant to the provisos to
“Expiration Date”.

Applicable; améans that for each Expiration Date, a number afréiviés equal to the
Daily Number of Warrants for such Expiration Dat#l e deemed to be automatically
exercised at the Expiration Time on such Expirabdate, unless Buyer notifies Seller
(by telephone or in writing) prior to the Expiratidime on such Expiration Date that it
does not wish Automatic Exercise to occur, in whieke Automatic Exercise will not
apply to such Expiration Dat

Section(®)3of the Equity Definitions is hereby amended Ay deleting the words
“during the one hour period that ends at the raleValuation Time, Latest Exercise
Time, Knock-in Valuation Time or Knock-out Valuatidime, as the case may be,” in
clause (ii) thereof and (B) by replacing the waofais(iii) an Early Closure.therein witt
“(iify an Early Closure, or (iv) a Regulatory Disrigt; in each case, that the Calculat
Agent determines is mater”
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Regulatory Disruption:

Valuation Terms

Valuation Time:

Valuation Date

Settlement Terms

Settlement Method Election:

Electing Part

Settlement Method Election Date:

Default Settlement Methc

Net Share Settlement:

Section 6.3(d) of the Equity Definitions is herelimended by deleting the remainder of
the provision following the word“Scheduled Closing Tin” in the fourth line thereo

Any eventttBeealer, in its reasonable discretion, based eratlvice of counsel,
determines makes it appropriate, with regard tolegsl, regulatory or self-regulatory
requirements or related policies and proceduredéaler to refrain from or decrease
any market activity in connection with the Trangat

Scheduled Closing&i providedthat if the principal trading session is extendbd,
Calculation Agent shall determine the Valuation &im good faith and in a
commercially reasonable mann

Each Exercise Dati

Applitglprovidedthat (i) references to “Physical Settlement” intkec7.1 of the
Equity Definitions shall be replaced by referenttetNet Share Settlement”;
(i) Company may elect Cash Settlement only if Camprepresents and warrants to
Dealer in writing on the date of such election {#gtCompany is not in possession of
any material non-public information with respectiompany or the Shares,
(B) Company is electing Cash Settlement in gootth fand not as part of a plan or
scheme to evade compliance with the federal séesitaws, and (C) the assets of
Company at their fair valuation exceed the lialeiitof Company (including contingent
liabilities), the capital of Company is adequatedaduct the business of Company, and
Company has the ability to pay its debts and ohitiga as such debts mature and does
not intend to, or does not believe that it willcum debt beyond its ability to pay as such
debts mature; and (iii) the same election of settiet method shall apply to all
Expiration Dates hereunde

Company

Tiied Scheduled Trading Day immediately precedheyscheduled First Expiration
Date.

Net Share Settlemer

If Net Shagttl@ment is applicable, then on the relevant Saitint Date, Company
shall deliver to Dealer a number of Shares equ#l@édShare Delivery Quantity for such
Settlement Date to the account specified herei dfgpayment through the Clearance
System, and Dealer shall be treated as the hofdecord of such Shares at the time of
delivery of such Shares or, if earlier, at 5:00 .p(New York City time) on such
Settlemen



Share Delivery Quantity:

Net Share Settlement Amount:

Settlement Price:

Settlement Dates:

Other Applicable Provisions:

Representation and Agreement:

Cash Settlement:

Date, and Company shall pay to Dealer cash indfeany fractional Share valued at the
Settlement Price on the relevant Valuation D

For anytleetent Date, a number of Shares, as calculatedebZalculation Agent,
equal to the Net Share Settlement Amount for swethieéBnent Datelivided bythe
Settlement Price on the Valuation Date for sucti&eent Date

The Share Delivery Quantity shall be delivered loyrnpany to Dealer no later than
12:00 noon (New York City time) on the relevanttieetent Date

For 8aftlement Date, an amount equal to the produ@} tife number of Warrants
exercised or deemed exercised on the relevant iEgrdbate, (ii) the Strike Price
Differential for the relevant Valuation Date anii) he Warrant Entitlemen

For any Valuatizate, the per Share volume-weighted average psicksplayed
under the heading “Bloomberg VWAP” on Bloomberg @dyVTR <equity> AQR (or
any successor thereto) in respect of the reguddirtg session (including any extensions
thereof but without regard to pre-open or afterredrading outside of such regular
trading session) on such Valuation Date (or if spigbe is unavailable or manifestly
incorrect, the market value of one Share on sudhatian Date, as determined by the
Calculation Agent in good faith and in a commelgiaéasonable manner based on
generally available market data for transactionthisftype using, if practicable, a
volume-weighted methodology

As determined yamsto Section 9.4 of the Equity Definitions, sdijto Section 9(j)
hereof.

In #neent Net Share Settlement is applicable, the pras of Sections 9.1(c), 9.8,
9.9, 9.11 and 9.12 of the Equity Definitions wid Bpplicable, as if Physical Settlement
applied to the Transactio

Notwithstanding Section 9.11 of the Equity Defioits, the parties acknowledge t

any Shares delivered to Dealer in the event of¥etre Settlement may be, upon
delivery, subject to restrictions and limitationssang from Company'’s status as Issuer
of the Shares under applicable securities I

If Cash Settlenmapplicable, then on the relevant Cash Settlefapment Date,
Company shall pay to Dealer an amount of cash i B&ual to the Net Share
Settlement Amount for such Cash Settlement PayDatd.
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3.

Additional Terms applicable to the Transaction.

Adjustments applicable to the Transaction:

Method of Adjustment:

Calculation &g Adjustmentprovidedthat the parties hereto agree that any Share
repurchases by Company, whether pursuant to Rldel8®f the Securities Exchange
Act of 1934, as amended (the “Exchange Act”), Rule5-1 of the Exchange Act or
pursuant to forward contracts or accelerated steplirchase contracts or similar
derivatives transactions on customary terms, atgilieg market prices, volumaverag
weighted prices or discounts thereto shall notdresitiered Potential Adjustment
Events. For the avoidance of doubt, in making afjysiments under the Equity
Definitions, the Calculation Agent may make adjustits, if any, to any one or more of
the Strike Price, the Number of Warrants, the Dhililynber of Warrants, the Warrant
Entitlement and the composition of the Shares. tbhstanding the foregoing, any cash
dividends or distributions on the Shares, whetherad extraordinary, shall be governed
by Section 9(f) of this Confirmation in lieu of Aete 10 or Section 11.2(c) of the Equity
Definitions. For the avoidance of doubt, Calculatigent Adjustment and the
provisions in Section 9(f) of this Confirmation ft@ntinue to apply until the
obligations of the parties (including any obligatsoof Company pursuant to Section 9
(p)(ii) of this Confirmation) under the Transactibave been satisfied in fu

Extraordinary Events applicable to the Transaction:

New Shares:

Consequence of Merger Events:

Merger Event:

Sha-for-Share:

Sha-for-Other:

Section 12.1(i) of tlyiBy Definitions is hereby amended (a) by deletimg text in
clause (i) thereof in its entirety (including thena “and” following clause (i)) and
replacing it with the phrase “publicly quoted, teador listed (or whose related
depositary receipts are publicly quoted, tradelisted) on any of the New York Stock
Exchange, The NASDAQ Global Select Market or TheSIDAQ Global Market (or
their respective successors)” and (b) by inseitimgediately prior to the period the
phrase “and (iii) of an entity or person that isoaporation organized under the laws of
the United States, any State thereof or the Dtstfi€olumbia.

Applicablprovidedthat if an event occurs that constitutes both agdeEvent under
Section 12.1(b) of the Equity Definitions and andiwnal Termination Event under
Section 9(g)(ii)(B) of this Confirmation, the preudns of Section 9(g)(ii)(B) will apph

Modified Calculation Agent Adjustmel

Cancellation and Payment (Calculation Agent Deteation)
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Share-for-Combined:

Consequence of Tender Offers:

Tender Offer:

Sha-for-Share:
Sha-for-Other:
Sha-for-Combined:

Announcement Event:

Cancellatiordl Payment (Calculation Agent Determination)yvjed that Dealer may
elect, in its commercially reasonable judgment, @onent Adjustment for all or any
portion of the Transactiol

Applicable; providdtht if an event occurs that constitutes both a €edfer under
Section 12.1(d) of the Equity Definitions and Adllital Termination Event under
Section 9(g)(ii)(A) of this Confirmation, the preions of Section 9(g)(ii)(A) will apply
and provided further that the definition of “Tendgffer” in Section 12.1(d) of the
Equity Definitions is hereby amended by replacing phrasedreater than 10% and ¢
than 100% of the outstanding voting shares of $sadr” with “k) greater than 15% a
less than 100% of the outstanding Shares in regppecty Tender Offer made by any
entity or person other than the Issuer or any slidogi thereof or (y) greater than 20%
and less than 100% of the outstanding Shares jrecésf any Tender Offer made by
Issuer or any subsidiary ther?.

Modified Calculation Agent Adjustmel
Modified Calculation Agent Adjustme!
Modified Calculation Agent Adjustme!

If (x) an Announcement Dateucg in respect of a Merger Event (for the avoigaoic
doubt, determined without regard to the languagbeendefinition of “Merger Event”
following the definition of “Reverse Mergetherein) or Tender Offer or any transact
or event or series of transactions and/or eveats ifhconsummated, would lead to a
Merger Event or Tender Offer (as determined byGh&ulation Agent), (y) Company
makes a public announcement of an intention teisal enter into, or to explore
strategic alternatives or other similar undertakimat may include a Merger Event or
Tender Offer or (z) there occurs any subsequerligpabnouncement of a change to a
transaction or intention that is the subject ohanouncement of the type described in
clause (x) or (y) of this sentence (including, withlimitation, a new announcement,
whether or not by the same party, relating to suttansaction or intention or the
announcement of a withdrawal from, or the abanderoediscontinuation of, such a
transaction or intention) (in each case, whetheh sinnouncement is made by Comg
or a third party that has a bona fide intent toobee a party to such Merger Adjustment
Event (a “Valid Third Party Entity ")) (any event described in clause (x), (y) or (2)
“ Announcement Event’), then on or after the date of the Announcemerdrt and
prior to the Expiration Date, any Early Terminatidate and/or any other date of
cancellation (the Announcement Event Adjustment Dat€’) in respect of each
Warrant, the Calculation Agent will determine tleeomic effect on such Warrant of
the Announcement Event (regardless of whethe
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Announcement Date:

Modified Calculation Agent Adjustment:

Announcement Event actually results in a MergemiEwee Tender Offer, and taking in
account such factors as the Calculation Agent neagrohine, including, without
limitation, changes in volatility, expected dividks stock loan rate or liquidity or any
Share price discontinuity relevant to the Shareb@iTransaction, whether prior to or
after the Announcement Event or for any periodrogt including, without limitation,

the period from the Announcement Event to the mi¢vnnouncement Event
Adjustment Date). If the Calculation Agent deterasirthat such economic effect on any
Warrant is material, then on the Announcement Exeljistment Date for such
Warrant, the Calculation Agent may make such adijgat to the exercise, settlement,
payment or any other terms of such Warrant as tieutation Agent determines
appropriate to account for such economic effect.th® avoidance of doubt, the
occurrence of an Announcement Event with respeahyotransaction or intention shall
not preclude the occurrence of a later Announcereant with respect to such
transaction or intentiorgrovidedthat if the Calculation Agent shall make any
adjustment to the terms of any Warrant upon themweace of a particular
Announcement Event, then the Calculation Agentlshake an adjustment to the terms
of that same Warrant upon any announcement prittreé@dnnouncement Event
Adjustment Date regarding the abandonment of ank suent that gave rise to the
original Announcement Ever

The definition of “AnnouncemBate” in Section 12.1 of the Equity Definitions is
hereby amended by (i) replacing the words “a fimith the word “any” in the second
and fourth lines thereof, (ii) replacing the wotddds to the” with the words “, if
completed, would lead to a” in the third and tH#hfiines thereof, (iii) replacing the
words “voting shares” with the word “Shares” in fiiféh line thereof, (iv) inserting the
words “by Company or any Valid Third Party Entitgfter the word “announcement” in
the second and the fourth lines thereof and (\griimgy the word “potential” following
the words"in the case of” at the beginning of clauses (i) and (ii) thert

If, in ressgt of any Merger Event to which Modified CalcutetiAgent Adjustment
applies, the adjustments to be made in accordaitbeSection 12.2(e)(i) of the Equity
Definitions would result in Company being differérim the issuer of the Shares, then
with respect to such Merger Event, as a conditi@tgdent to the adjustments
contemplated in Section 12.2(e)(i) of the Equityfibidons, Company and the issuer of
the Shares shall, prior to the Merger Date, hatered into such documentation
containing representations, warranties and agresmelating to securities law and
other issues as requested by Dealer that Dealatdtasmined, in its reasonable
discretion, to be reasonably necessary or appitepoeallow Dealer to continue as a
party to the Transaction, as adjusted under Sedfa¥(e)(i) of the Equity Definitions,
and to preserve its hedging or hedge unv
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Nationalization, Insolvency or Delisting:

Additional Disruption Events:

Change in Law:

Failure to Delive
Insolvency Filing

Hedging Disruptiol

activities in connection with the Transaction imanner compliant with applicable
legal, regulatory or self-regulatory requirementswith related policies and procedures
applicable to Dealer, and if such conditions aremet or if the Calculation Agent
determines that no adjustment that it could maldeuection 12.2(e)(i) of the Equity
Definitions will produce a commercially reasonat#sult, then the consequences set
forth in Section 12.2(e)(ii) of the Equity Defirotis shall apply

Cancttba and Payment (Calculation Agent Determinatigmpyvidedthat, in addition
to the provisions of Section 12.6(a)(iii) of theudy Definitions, it will also constitute a
Delisting if the Exchange is located in the Unifdtes and the Shares are not
immediately re-listed, re-traded or re-quoted oy afithe New York Stock Exchange,
The NASDAQ Global Select Market or The NASDAQ Glbharket (or their
respective successors); if the Shares are inmégdratdisted, re-traded or re-quoted on
any of the New York Stock Exchange, The NASDAQ Gldbelect Market or The
NASDAQ Global Market (or their respective succesymsuch exchange or quotati
system shall thereafter be deemed to be the Exeh

Applicable; provididt Section 12.9(a)(ii) of the Equity Definitioisshereby
amended by (i) replacing the phrase “the interpicatain the third line thereof with the
phrase “, or public announcement of, the formah&ormal interpretation”, (ii) by
adding the phrase “and/or Hedge Position” aftemtbed “Shares” in clause (X) thereof
and (iii) by immediately following the word “Transi@on” in clause (X) thereof, adding
the phrase “in the manner contemplated by the HhgdBarty on the Trade Date”; and
provided further that Section 12.9(a)(ii) of theuity Definitions is hereby amended by
replacing the parenthetical beginning after thedvoegulation” in the second line
thereof with the phrase “(including, for the avaida of doubt and without limitation,
(x) any tax law or (y) adoption or promulgationr@w regulations authorized or
mandated by existing statL”.

Not Applicable
Applicable
Applicable; provided tha

(i) Section 12.9(a)(v) of the Equity Definitions is by amended by (a) inserting the
following words at the end of clause (A) theredft the manner contemplated by the
Hedging Party on the Trade Date” and (b) insertirggfollowing sentence at the end
of such Section

9



“For the avoidance of doubt, (i) the term “equitycp risk” shall be deemed to
include, but shall not be limited to, stock pric@avolatility risk, and (ii) any such
transactions or assets referred to in clause (ABpabove must be available on
commercially reasonable pricing ter”; and

(i) Section 12.9(b)(iii) of the Equity Definitions i®teby amended by inserting in the
third line thereof, after the words “to terminale fTransaction”, the words “or a
portion of the Transaction affected by such Heddbmguptior”.

Increased Cost of Hedging: Appliealgrovided that the following parenthetical sllinserted immediately
following the word “expense” in the third line oé&ion 12.9(a)(vi) of the Equity
Definitions: “(including, for the avoidance of daukhe incurrence of any stock borrow
expense in excess of Hedging Party’s expectatiai s Trade Date, other than to the
extent resulting from an Increased Cost of Stock @)

Loss of Stock Borro Applicable
Maximum Stock Loan Ra 200 basis point
Increased Cost of Stock Borr¢ Applicable
Initial Stock Loan Rat 25 basis point
Hedging Part For all applicable Additional Disruption Events, der.

Determining Party

For all applicable Extraordinary Events, Dea

Non-Reliance: Applicable.
Agreements and Acknowledgments

Regarding Hedging Activities Applicable
Additional Acknowledgments Applicable

Calculation Agent. Dealer;providedthat following the occurrence and during the camimce of an Event of Default of the type
described in Section 5(a)(vii) of the Agreementwitspect to which Dealer is the sole DefaultingyRd the Calculation Agent fails to
timely make any calculation, adjustment or deteatiom required to be made by the Calculation Admmeunder or to perform any
obligation of the Calculation Agent hereunder anchsfailure continues for five Exchange Businesg<fallowing naotice to the
Calculation Agent by Company of such failure, Compahall have the right to designate a nationabtognized third-party dealer in
over-the-counter corporate equity derivatives t éaring the period commencing on the first date €alculation Agent fails to timely
make such calculation, adjustment or determinagioto perform such obligation, as the case maybd,ending on the earlier of the
Early Termination Date with respect to such Evdridefault and the date on which such Event of Difiauno longer continuing, as the
Calculation Agent. All calculations and determinag by the Calculation Agent shall be made in gadtl and in a commercially
reasonable manner. Following any calculation byGhk&ulation Agent hereunder, upon written reqbgstompany, the Calculation
Agent will provide to Company by email to the enwddress provided by Company in such written retgauesport (in a commonly us
file format for the storage and manipulation ofdfiitial data) displaying in reasonable detail th&sbfor such calculatiomgrovided,
however, that in no event will Dealer be obligatedhare with Company any proprietary or conficardata or information or any
proprietary or confidential models used by

10



5.  Account Details.

(a) Account for payments to Compar

Bank: [ ]
ABA#: [ ]
Acct No.: | ]
Beneficiary [ ]
Ref: [ ]

Account for delivery of Shares from Company:
[ ]
(b) Account for payments to Deale

[ ]

Account for delivery of Shares from Dealer:

6. Offices.
(a) The Office of Company for the Transaction is: Inéggble, Company is not a Multibranch Pal

(b) The Office of Dealer for the Transactionis: [ ]

7. Notices.

(a) Address for notices or communications to Compi

Twitter, Inc.

1355 Market Street, Suite 900
San Francisco, CA 94103
Attention: Treasurer

With a copy to: General Counsel
Telephone No.:

Facsimile No.:

(b) Address for notices or communications to Des

[ ]

And email notification to the following address:

[ ]
11



Representations, Warranties and Covenants of Compamand Dealer.

Representations of Compa. Company hereby represents and warrants to Désleeach of the representations and warranties of
Company set forth in Section 1 of the Purchase ément (the¢' Purchase Agreement’) dated as of September 11, 2014, among
Company and Goldman, Sachs & Co. and Morgan Stahlgg. LLC as representatives of the several Pugetsanamed in Schedule |
thereto (the ‘Initial Purchasers ), is true and correct and is hereby deemed tepeated to Dealer as if set forth herein. Company
hereby further represents and warrants to Dealéhedate hereof, on and as of the Premium PayDetetand, in the case of the
representations in Section 8(d), at all times uatinination of the Transaction, th

(@)

(b)

()
(d)

(€)

(f)

(9)

(h)

(i)

A number of Shares equal to the Maximum Nunab&hares (as defined below) (thg/arrant Shares”) have been reserved for
issuance by all required corporate action of Congpahe Warrant Shares have been duly authorizedvelmen delivered against
payment therefor (which may include Net Share Saigint in lieu of cash) and otherwise as contemgplayethe terms of the
Warrants following the exercise of the Warrantadsordance with the terms and conditions of thersivés, will be validly issuel
fully-paid and non-assessable, and the issuantteediVarrant Shares will not be subject to any ppam or similar rights.
Company represents and warrants to Dealer thaflthxémum Number of Shares is equal to or less thamumber of authorized
but unissued Shares of Company that are not reéovéuture issuance in connection with transation the Shares (other than
the Transaction) on the date of the determinaticheMaximum Number of Shares (such Shares, thedilable Shares”).
Company shall not take any action to decreaseuhwar of Available Shares below the Maximum NundfeBhares

Company is not and, after consummation of thedactions contemplated hereby, will not be reglio register as an “investment
compan” as such term is defined in the Investment CompartyofA1940, as amende

Company is not, on the date hereof, in possesgianyomaterial no-public information with respect to Company or thefes.

No U.S. state or local law, rule, regulation orukedgory order applicable to the Shares would gise to any reporting, conse|
registration or other requirement (including withémitation a requirement to obtain prior approfram any person or entity) as
result of Dealer or its affiliates owning or holdithowever defined) Shares, other than any reguldhiat Dealer would be subject
to as a result of it being a regulated entity undi. various applicable laws, including U.S. sé@sg laws and FINRA

Company represents and warrants that it has reigiead and understands the OTC Options Risk BigoéoStatement and a cc
of the most recent disclosure pamphlet preparetheyOptions Clearing Corporation entitled “Charastees and Risks of
Standardized Optio”.

Company (i) is an “institutional account” asfided in FINRA Rule 4512(c); (ii) is capable of dwating investment risks
independently, both in general and with regardltbransactions and investment strategies invohdrsgcurity or securities, and
will exercise independent judgment in evaluating thcommendations of Dealer or its associated psysmd (iii) will notify
Dealer if any of the statements contained in cldi)s# (ii) of this Section 8(j) ceases to be tr

Without limiting the generality of Section 131 the Equity Definitions, Company acknowledgesttheither Dealer nor any of its
affiliates is making any representations or waiegnbr taking any position or expressing any viethwespect to the treatment of
the Transaction under any accounting standardedimay ASC Topic 260Earnings Per SharéASC Topic 815Derivatives and
Hedging, or ASC Topic 480Distinguishing Liabilities from Equitand ASC 815-4erivatives and Hedging — Contracts in
Entity's Own Equity(or any successor issue statemel

Company is not entering into this Confirmattorcreate actual or apparent trading activity i $#hares (or any security
convertible into or exchangeable for Shares) enamipulate the price of the Shares (or any secuoatyertible into or
exchangeable for Shares) or in violation of thelaxge Act

On the Trade Date and the Premium Payment [atiee assets of Company at their fair valuatizoeed the liabilities of
Company, including contingent liabilities, (i) tisapital of Company is adequate to conduct thenegsi of Company and

(iif) Company has the ability to pay its debts atdigations as such debts mature and does notdritegror does not believe that it
will, incur debt beyond its ability to pay as sut#bts mature
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() Company understands that notwithstanding ahgrotelationship between Company and Dealer araffitmtes, in connection
with this Transaction and any other over-ttemter derivative transactions between Companybaader or its affiliates, Dealer
its affiliate is acting as principal and is notidutciary or advisor in respect of any such trarisacincluding any entry, exercise,
amendment, unwind or termination there

Eligible Contract Participant. Each of Company and Dealer represents thasit i®ligible contract participant” (as such term is
defined in Section 1a(18) of the Commodity ExchafAge as amended, other than a person that isigiblel contract participant under
Section 1a(18)(C) of the Commodity Exchange A

Private Placement RepresentatioEach of Dealer and Company acknowledges that fiee @fid sale of the Transaction to it is inter
to be exempt from registration under the Secur#iets by virtue of Section 4(a)(2) thereof. Accardly, Dealer represents and warrants
to Company that (i) it has the financial abilityliear the economic risk of its investment in thanBaction and is able to bear a total
of its investment and its investments in and liibg in respect of the Transaction, which it ustiends are not readily marketable, are
not disproportionate to its net worth, and it iseaio bear any loss in connection with the Trarieacincluding the loss of its entire
investment in the Transaction, (i) it is an “aatited investor” as that term is defined in RegoiatD as promulgated under the
Securities Act, (iii) it is entering into the Traawdion for its own account and without a view te thstribution or resale thereof, (iv) the
assignment, transfer or other disposition of then¥action has not been and will not be registengiéiuthe Securities Act and is
restricted under this Confirmation, the Securifies and state securities laws, and (v) its finahoadition is such that it has no need
for liquidity with respect to its investment in theansaction and no need to dispose of any pottiereof to satisfy any existing or
contemplated undertaking or indebtedness and sbhtapf assessing the merits of and understandimg§ own behalf or through
independent professional advice), and understamtigiecepts, the terms, conditions and risks of th@saction

Other Provisions.

(&) Opinions. On or prior to the Premium Payment Date, Compaayl sleliver to Dealer an opinion of counsel, daaisdf the Trade
Date, with respect to due incorporation, existeamog good standing of Company in Delaware, the ditigosization, execution ar
delivery of this Confirmation, and, in respect lo¢ texecution, delivery and performance of this Gordtion, the absence of any
conflict with or breach of any material agreemetuired to be filed as an exhibit to Company’s AadriReport on Form 10-K,
Compan’s certificate of incorporation or Comp¢'s by-laws.

(b) Repurchase Notice. Company shall, at least one Exchange Business Baytp any day on which Company effects any
repurchase of Shares, promptly give Dealer a writigtice of such repurchase (Répurchase Notic€’) on such day if following
such repurchase, the Notice Percentage would rabsobe expected to be (i) greater than 4.5% apdr@ater by 0.5% than the
Notice Percentage included in the immediately mtemeRepurchase/Adjustment Notice (or, in the adgbe first suct
Repurchase/Adjustment Notice, greater by 0.5% tharNotice Percentage as of the date hereof); gedvihat Company shall not
deliver any material non-public information to aayployee of Dealer unless that employee has bestifiéd to Company as
being on the “private side”. TheNotice Percentag€ as of any day is the fraction, expressed as egmtage, the numerator of
which is the sum of (a) the product of the Numb@iarrants and the Warrant Entitlement and (b)rtheaber of Shares
underlying any other similar warrant transactiolddry Company to Dealer and the denominator of Wische number of Shares
outstanding on such day. Company agrees to indgrand hold harmless Dealer and its affiliates dmir trespective officers,
directors, employees, affiliates, advisors, agantscontrolling persons (each, amtlemnified Person”) from and against any
and all losses (including losses relating to Déaleedging activities as a consequence of beconaingt the risk of becoming, a
Section 16 “insider”, including without limitatiomny forbearance from hedging activities or cessati hedging activities and
any losses in connection therewith with respethéoTransaction), claims, damages, judgments|iliasi expenses and fees
(including
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(©)

(d)

reasonable attorney’s fees), joint or several, tvlaic Indemnified Person actually may become subgeets a result of Comparsy’
failure to provide Dealer with a Repurchase Notinghe day and in the manner specified in thisgragh, and to reimburse,
within 30 days, upon written request, each of dademnified Persons for any reasonable legal ogradiRpenses incurred in
connection with investigating, preparing for, piinig testimony or other evidence in connection witldefending any of the
foregoing. If any suit, action, proceeding (inchigliany governmental or regulatory investigatiofgins or demand shall be
brought or asserted against the Indemnified Pesarhy Indemnified Person shall promptly notify Camyp in writing, and
Company, upon request of the Indemnified Persaal| stain counsel reasonably satisfactory to titeemnified Person to
represent the Indemnified Person and any othersp@onynmay designate in such proceeding and shaliigaseasonable fees and
expenses of such counsel related to such procedadorgpany shall not be liable for any settlemerdrmf proceeding effected
without its written consent, but if settled withckuconsent or if there be a final judgment for plentiff, Company agrees to
indemnify any Indemnified Person from and agaimstlass or liability by reason of such settlemenjuolgment. Company shall
not, without the prior written consent of the Indefied Person, effect any settlement of any pendinthreatened proceeding in
respect of which any Indemnified Person is or eigptrbe a party and indemnity could have beentsdugreunder by such
Indemnified Person, unless such settlement incladasnconditional release of such Indemnified Refsam all liability on
claims that are the subject matter of such proceedn terms reasonably satisfactory to such IndiéedniPerson. If the
indemnification provided for in this paragraph isawmailable to an Indemnified Person or insufficientespect of any losses,
claims, damages, liabilities, expenses or feesnedo therein, then Company, in lieu of indemimi§ysuch Indemnified Person
hereunder, shall contribute to the amount paidagaple by such Indemnified Person as a resultdf ksses, claims, damages,
liabilities, expenses or fees. The remedies pravide in this paragraph are not exclusive and shatllimit any rights or remedies
that may otherwise be available to any IndemniRedson at law or in equity. The indemnity and dbation agreements
contained in this paragraph shall remain operativein full force and effect regardless of the feation of the Transactiol

Regulation M. Company is not on the Trade Date engaged in ahiisitsn, as such term is used in Regulation M urtder
Exchange Act, of any securities of Company, othanta distribution meeting the requirements ofetkeeption set forth in Rules
101(b)(10) and 102(b)(7) of Regulation M. Compahalknot, until the second Scheduled Trading Dasnadiately following the
Trade Date, engage in any such distribut

Transfer or Assignment; Designation of Affilia.

0] Company may not transfer any of its rights bligations under the Transaction without the pviwitten consent of Dealer.
Dealer may, without Company’s consent, transfeassign all or any part of its rights or obligatiamsler the Transaction
to any third partyprovidedthat after any such transfer or assignment, Comphaif not be required to pay the transferee
on any payment date an amount under Section Z@)) 6§ the Agreement greater than an amount thatfgi2amy would hav
been required to pay to Dealer in the absencealf sansfer or assignment, except to the extenthigegreater amount is
due to a Change in Tax Law after the date of starisfer or assignment; apdovided furthetthat Dealer shall cause the
transferee to deliver to the Company one duly ebeetand completed applicable Internal Revenue 8efdrm W-8 or
Form W-9 (or successor thereto); grdvided furthetthat Dealer shall provide written notice to Compéwiiowing any
such Transfer. If at any time at which (A) the 8®ttl6 Percentage exceeds 7.5%, (B) the WarrantyEarcentage
exceeds 14.5%, or (C) the Share Amount exceed&ghkcable Share Limit (if any applies) (any suandition described
in clauses (A), (B) or (C), anExcess Ownership Positior), Dealer, acting in good faith, is unable aftsing its
commercially reasonable efforts to effect a transfeassignment of Warrants to a third party ogipg terms reasonably
acceptable to Dealer and within a time period reably acceptable to Dealer such that no Excess @hipePosition
exists, then Dealer may designate any ExchangenBssiDay as an Eat
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(e)

(ii)

Termination Date with respect to a portion of tharsaction (the Terminated Portion "), such that following such parti
termination no Excess Ownership Position existshénevent that Dealer so designates an Early hetion Date with
respect to a Terminated Portion, a payment shathdége pursuant to Section 6 of the Agreement @9 #n Early
Termination Date had been designated in respexflofnsaction having terms identical to the Tratisa@nd a Number ¢
Warrants equal to the number of Warrants underlytiegTerminated Portion, (2) Company were the Affected Party
with respect to such partial termination and (&) Tlerminated Portion were the sole Affected Trati@ag¢and, for the
avoidance of doubt, the provisions of Section 8@l apply to any amount that is payable by CompgarDealer pursuant
to this sentence as if Company was not the AffeBiady). The ‘Section 16 Percentagéas of any day is the fraction,
expressed as a percentage, (A) the numerator ahvidithe number of Shares that Dealer and eadopeubject to
aggregation of Shares with Dealer and each “gradipthich Dealer is a member or may be deemed a raentbeach cas
under Section 13 or Section 16 of the ExchangeaAdtrules promulgated thereunder, directly or extly beneficially
own (as defined under Section 13 or Section 1&®Exchange Act and rules promulgated thereunaer)B) the
denominator of which is the number of Shares ontitey. The “Warrant Equity Percentage” as of any day is the
fraction, expressed as a percentage, (A) the ndaravhwhich is the sum of (1) the product of thember of Warrants and
the Warrant Entitlement and (2) the aggregate nurmb8hares underlying any other warrants purchagedealer from
Company, and (B) the denominator of which is theber of Shares outstanding. Th8Hare Amount” as of any day is
the number of Shares that Dealer and any persosewnonership position would be aggregated with@ah&ealer (Dealer
or any such person, aJealer Person’) under any law, rule, regulation, regulatory arde organizational documents or
contracts of Company that are, in each case, atppico ownership of SharesApplicable Restrictions”), owns,
beneficially owns, constructively owns, controls]ds the power to vote or otherwise meets a reledefinition of
ownership under any Applicable Restriction, as aheteed by Dealer in its commercially reasonablemison. The “
Applicable Share Limit " means a number of Shares equal to (A) the minimumber of Shares that could give rise to
reporting or registration obligations or other riegments (including obtaining prior approval fromygperson or entity) of
Dealer Person, or could result in an adverse effiec Dealer Person, under any Applicable Resiricés determined by
Dealer in its commercially reasonable discretminus(B) 1% of the number of Shares outstand

Notwithstanding any other provision in this Confation to the contrary requiring or allowing Dedlepurchase, sel
receive or deliver any Shares or other securitiesjake or receive any payment in cash, to or f@mpany, Dealer may
designate any of its affiliates to purchase, setieive or deliver such Shares or other securities)ake or receive such
payment in cash, and otherwise to perform Deat#sligations in respect of the Transaction and ammhslesignee may
assume such obligations. Dealer shall be dischasfjiésl obligations to Company to the extent of aogh performanct

Dividends. If at any time during the period from and incluglithe Effective Date, to and including the laspigation Date (or, if
any Deficit Shares are owed pursuant to Sectio}(i§(pf this Confirmation, such later date on whi€ompany’s obligations
under this Transaction have been satisfied in,falf)ex-dividend date for a cash dividend or castniblution occurs with respect
to the Shares (anEx-Dividend Date”), then the Calculation Agent will adjust any bEtStrike Price, Number of Warrants, Daily
Number of Warrants and/or any other variable ralet@the exercise, settlement or payment of tenJaction to preserve the f
value of the Warrants after taking into accounthsdizidend or distribution
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2

() [ Conduct RulesEach party acknowledges and agrees to be bouttteb§onduct Rules of the Financial Industry Retgua
Authority, Inc. applicable to transactions in optig and further agrees not to violate the poskioa exercise limits set forth
therein.]2

[ Agency language, if necessary

(g) Additional Provisions.

0] Amendments to the Equity Definitior

(A) Section 11.2(a) of the Equity Definitions isreby amended by deleting the words “a dilutingamaentrative” and
replacing them with the worc*a materi¢”; and adding the phra®or Warrant” at the end of the senten

(B) Section 11.2(c) of the Equity Definitions isreby amended by (w) replacing the words “a dilutimgoncentrative”
with “an” in the fifth line thereof, (x) adding thghrase “or Warrants” after the words “the relev@hares” in the
same sentence, (y) deleting the words “dilutingarcentrative” in the sixth to last line thereofigm) deleting the
phrase “(providedthat no adjustments will be made to account sdtlyhanges in volatility, expected dividends,
stock loan rate or liquidity relative to the relav&hares)” and replacing it with the phrase “(jnled that, solely in
the case of Sections 11.2(e)(i), (ii)(A), (iv) afw), no adjustments will be made to account sdi@hchanges in
volatility, expected dividends, stock loan ratdiquidity relative to the relevant Shares but, thoe avoidance of
doubt, solely in the case of Sections 11.2(e)(JixBough (D), (iii), (vi) and (vii) adjustments m&ée made to accou
solely for changes in volatility, expected dividendtock loan rate or liquidity relative to theenednt Share¢”

(C) Section 11.2(e)(vii) of the Equity Definitiorshereby amended by deleting the words “a dilutingoncentrative”
and replacing them with the wo"a materie”; and adding the phra‘“or Warrant” at the end of the senten:

(D) Section 12.6(a)(ii) of the Equity Definitions hereby amended by (1) deleting from the fourth thereof the word
“or” after the word “official” and inserting a comartherefor, and (2) deleting the semi-colon atehe of subsection
(B) thereof and inserting the following words tHere‘or (C) the occurrence of any of the eventscéjed in
Section 5(a)(vii) (1) through (9) of the ISDA Mastegreement with respect to that Iss”

(E) Section 12.9(b)(iv) of the Equity Definitions hereby amended by (A) deleting (1) subsectioni{Af entirety,
(2) the phrase “or (B)” following subsection (A)d(8) the phrase “in each case” in subsection (B)replacing
“will lend” with “lends” in subsection (B); and (GJeleting the phrase “neither the Non-Hedging Padtythe
Lending Party lends Shares in the amount of thegigdShares or” in the penultimate sentendegfiding Party ”
means a third party that is not Company or aniatiéilof Company that Dealer considers to be anpabke
counterparty (acting in good faith and in a reabtmananner in light of (x) other transactions tbagler (or its agent
or affiliate) may have entered into with such pantyl (y) any legal, regulatory or self-regulataguirements or
related policies and procedures (whether or ndt sequirements or related policies and procedueigosed by
law or have been voluntarily adopted by Dealer) #pply generally to transactions of a nature and kimilar to the
transactions contemplated with such pai

To be included for brok-dealer.
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(ii)

(F) Section 12.9(b)(v) of the Equity Definitions is Bby amended by
(x) adding the wor“or” immediately before subsecti(B)” and deleting the comma at the end of subsectionai#g

(y) (1) deleting subsection (C) in its entirety) @@leting the word “orimmediately preceding subsection (C), (3) dele
the penultimate sentence in its entirety and répdpit with the sentence “The Hedging Party wiltelenine the
Cancellation Amount payable by one party to theoth a commercially reasonable manner.” and (4gtihg clause
(X) in the final sentence

Notwithstanding anything to the contrary in thisnfiomation, upon the occurrence of one of the fweiloy events, witt
respect to the Transaction, (1) Dealer shall hageight to designate such event an Additional Teation Event and
designate an Early Termination Date pursuant tai@e6(b) of the Agreement, (2) Company shall berded the sole
Affected Party with respect to such Additional Teration Event and (3) the Transaction, or, at fleet®n of Dealer in its
sole discretion, any portion of the Transactiomlldbe deemed the sole Affected Transactmwoyidedthat if Dealer so
designates an Early Termination Date with respeetportion of the Transaction, (a) a payment dh@lnade pursuant to
Section 6 of the Agreement as if an Early TermorafDate had been designated in respect of a Tramsdaving terms
identical to the Transaction and a Number of Wasaaqual to the number of Warrants included inténminated portion ¢
the Transaction, and (b) for the avoidance of dathiet Transaction shall remain in full force anfkef except that the
Number of Warrants shall be reduced by the numb&/arrants included in such terminated porti

(A) A “person” or “group” within the meaning of Sian 13(d) of the Exchange Act, other than Compatsywholly
owned subsidiaries and its and their employee ligplahs, files a Schedule TO or any schedule, formeport under
the Exchange Act disclosing that such person angfas become the direct or indirect “beneficiahew’ as definec
in Rule 13d-3 under the Exchange Act, of the comemuity of Company representing more than 50% efbting
power of such common equit

(B) The consummation of (I) any recapitalizatioeglassification or change of the Shares (other tihamges resulting
from a subdivision or combination) as a result bfckh the Shares would be converted into, or excedrgr, stock,
other securities, other property or assets oafll) share exchange, consolidation or merger of @ompursuant to
which the Shares will be converted into cash, sgesiror other property or assets or (I1l) any skdase or other
transfer in one transaction or a series of traimmasof all or substantially all of the consolidh@ssets of Company
and its subsidiaries, taken as a whole, to anyopesther than one of Company’s direct or indirebblly owned
subsidiaries. Notwithstanding the foregoing, amysaction or transactions set forth in this clgBdeshall not
constitute an Additional Termination Event if ()least 90% of the consideration received or todoeived by
holders of the Shares, excluding cash paymentsdotional Shares or pursuant to statutory applraights, in
connection with such transaction or transactiomsists of shares of common stock that are listeglioted on any of
The New York Stock Exchange, The NASDAQ Global 8elarket or The NASDAQ Global Market (or any oétt
respective successors) or will be so listed or egi@then issued or exchanged in connection with sacisaction or
transactions, and (y) as a result of such trarmacti transactions, the Shares will consist of amisideration,
excluding cash payments for fractional Shares osyant to statutory appraisal rigt

(C) The stockholders of Company approve any plan gogsal for the liquidation or dissolution of Company
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(h)

(i)

(i)

(D) The Shares cease to be listed or quoted ommfmiie New York Stock Exchange, The NASDAQ Globelest

(E)

(F)

Market or The NASDAQ Global Market (or any of thedéispective successor

Default by Company or any of its significanbsidiaries (as defined below) with respect to amytgage, agreement
or other instrument under which there may be ontbtey, or by which there may be secured or evidénary
indebtedness for money borrowed in excess of USDOD®,000 (or its foreign currency equivalent)lie tiggregate
of the Company and/or any such subsidiary, whetheh indebtedness now exists or shall hereafterdsed

(i) resulting in such indebtedness becoming ordéieclared due and payable or (ii) constitutingilufe to pay the
principal of any such indebtedness when due andtgayat its stated maturity, upon required repusehapon
declaration of acceleration or otherwise, and sadeleration shall not have been rescinded or Ethat such failur
to pay or default shall not have been cured or @ivr such indebtedness shall not have been paidaharged, as
the case may be, within 30 da

A “significant subsidiary” is a subsidiary thatds'significant subsidiary” as defined in Article Rule 1-02 of
Regulation S-X promulgated by the Securities anchBrge Commissiomrovidedthat, in the case of a subsidiary
that meets the criteria of clause (3) of the d&éinithereof but not clause (1) or (2) thereof,tsaubsidiary shall not
be deemed to be a significant subsidiary unlessubsidiary’s income from continuing operationsaefincome
taxes, extraordinary items and cumulative effe@ ohange in accounting principle exclusive of antsattributable
to any non-controlling interests for the last coetedl fiscal year prior to the date of such deteatidm exceeds USD
75,000,000.

Dealer reasonably determines that it is adWsabterminate a portion of the Transaction sa Bealer’s related
commercially reasonable hedging activities will gdynwith applicable securities laws, rules or regigns or related
policies and procedures of Dealer (whether or nohsequirements, policies or procedures are ingbgdaw or
have been voluntarily adopted by Dealer), or Dealespite using commercially reasonable effortanisble or
reasonably determines that it is impractical @gdl to effect a commercially reasonable hedge respect to this
Transaction in the public market without registsatunder the Securities Act or as a result of aggl, regulatory or
self-regulatory requirements or related policied procedures (whether or not such requirementg;igslor
procedures are imposed by law or have been voilyngatopted by Dealer

Notwithstanding anything to the contrary in the EBgefinitions, if, as a result of an ExtraordigdEvent, the Transactic
would be cancelled or terminated (whether in whuslen part) pursuant to Article 12 of the Equityfidéions, an
Additional Termination Event (with the Transacti@n portions thereof) being the Affected Transattmd Company
being the sole Affected Party) shall be deemedttwig and, in lieu of Sections 12.7, 12.8 and 12 the Equity
Definitions, Section 6 of the Agreement shall applyguch Affected Transactio

No Collateral or Setol. Notwithstanding any provision of the Agreement oy ather agreement between the parties to the

contrary, the obligations of Company hereundematesecured by any collateral. Obligations underTthansaction shall not be :
off by Company against any other obligations of gheties, whether arising under the Agreement,Gloisfirmation, under any
other agreement between the parties hereto, byatiperof law or otherwise

Alternative Calculations and Payment on Early Teration and on Certain Extraordinary Evel.
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If, in respect of the Transaction, an amount isgiésy by Company to Dealer pursuant to Section BYdf(the Agreement (any
such amount, aPayment Obligation”), Company shall satisfy the Payment Obligatiortly Share Termination Alternative (as
defined below), unless (a) Company gives irrevoeadllephonic notice to Dealer, confirmed in writiuighin one Scheduled
Trading Day, no later than 12:00 p.m. (New YorkyGime) on the Merger Date, Tender Offer Date, Ammement Date (in the
case of a Nationalization, Insolvency or Delistirgarly Termination Date or date of cancellatiamagplicable, of its election that
the Share Termination Alternative shall not apgity, Company remakes the representation set forleation 8(g) as of the date
such election and (c) Dealer agrees, in its saerdiion, to such election, in which case the miowvis of Section 6(d)(ii) of the
Agreement shall apply.

Share Termination Alternative: If applicable, Company shall deliver to Dealer 8teare Termination Delivery
Property on the date (theShare Termination Payment Date’) on which the
Payment Obligation would otherwise be due purst@afection 6(d)(ii) of the
Agreement, subject to Section 9(k)(i) below, insfattion, subject to Section 9(k)
(i) below, of the relevant Payment Obligationttire manner reasonably requested
by Dealer free of paymer

Share Termination Delivery A number of Share Termination Delivery Units, akgkated by the Calculation

Property: Agent, equal to the relevant Payment Obligadonded bythe Share Termination
Unit Price. The Calculation Agent shall adjust &meount of Share Termination
Delivery Property by replacing any fractional portiof a security therein with an
amount of cash equal to the value of such fractiseeurity based on the values u
to calculate the Share Termination Unit Price (atithgiving effect to any discount
pursuant to Section 9(k)(i)

Share Termination Unit Price: The value of property contained in one Share Teation Delivery Unit on the date
such Share Termination Delivery Units are to bévéetd as Share Termination
Delivery Property, as determined by the Calculaf\grent in its discretion by
commercially reasonable means. In the case ofvaterPlacement of Share
Termination Delivery Units that are Restricted ®isafas defined below), as set fc
in Section 9(k)(i) below, the Share Termination {.Price shall be determined by 1
discounted price applicable to such Share Ternundlielivery Units. In the case of
a Registration Settlement of Share Termination\2eji Units that are Restricted
Shares (as defined below) as set forth in Sectfk){i® below, notwithstanding the
foregoing, the Share Termination Unit Price sheltliie Settlement Price on the
Merger Date, Tender Offer Date, Announcement Diatthe case of a
Nationalization, Insolvency or Delisting), Early ri@nation Date or date «
cancellation, as applicable. The Calculation Aggatll notify Company of the Sha
Termination Unit Price at the time of notificatiohsuch Payment Obligation to
Company or, if applicable, at the time the discedrrice applicable to the relevant
Share Termination Units is determined pursuantetisn 9(K)(i).

Share Termination Delivery One Share or, if the Shares have changed intoaraesty other property or the right
Unit: to receive cash or any other property as the resaltNationalization, Insolvency
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Merger Event (any such cash or other property; thechange Property”), a unit
consisting of the type and amount of Exchange Rtppeceived by a holder of one
Share (without consideration of any requiremergay cash or other consideratior
lieu of fractional amounts of any securities) ilsiNationalization, Insolvency or
Merger Event. If such Nationalization, InsolvenaeyMerger Event involves a choi
of Exchange Property to be received by holderd) dtder shall be deemed to have
elected to receive the maximum possible amounasfi;

Failure to Deliver Inapplicable

Other applicable provisions:  If Share Termination Alternative is applicable, gfrevisions of Sections 9.8, 9.9,
9.11 and 9.12 (as modified above) of the Equityifiédns will be applicable as if
Physical Settlement applied to the Transactionthagrovisions set forth opposite
the captior*Representation and Agreem” in Section 2 will be applicabls

Registration/Private Placement Procedu. If, in the reasonable opinion of Dealer, basedhenadvice of counsel, following any

delivery of Shares or Share Termination Deliverggerty to Dealer hereunder, such Shares or Shareiff@ion Delivery
Property would be in the hands of Dealer subjeciipapplicable restrictions with respect to argistation or qualification
requirement or prospectus delivery requiremensémh Shares or Share Termination Delivery Progartguant to any applicable
federal or state securities law (including, withboritation, any such requirement arising undert®ac5 of the Securities Act)
(such Shares or Share Termination Delivery PropéfRestricted Shares’), then delivery of such Restricted Shares shall b
effected pursuant to either clause (i) or (ii) bekat the election of Company, unless Dealer wailieneed for registration/private
placement procedures set forth in (i) and (ii) beldlotwithstanding the foregoing, solely in respeicany Daily Number of
Warrants exercised or deemed exercised on any d&xpirDate, Company shall elect, prior to the fBsttlement Date for the first
applicable Expiration Date, a Private Placementi&@eént or Registration Settlement for all deliesrof Restricted Shares for all
such Expiration Dates, which election shall be &pple to all remaining Settlement Dates for sudriahts and the procedures
clause (i) or clause (ii) below shall apply for sich delivered Restricted Shares on an aggregate tommencing after the final
Settlement Date for such Warrants. The Calculafigant shall make reasonable adjustments to settier@ens and provisions
under this Confirmation to reflect a single PrivBtacement or Registration Settlement for suchegie Restricted Shares
delivered hereunder. For the avoidance of doubséladjustments will only be commercially reasomaébhature (such as to
consider changes in volatility, expected divideraisck loan rate or liquidity relevant to the Skkaa@d the ability to maintain a
commercially reasonable hedge position in the SHaned will not impact Compa’s unilateral right to settle in Shar:

0] If Company elects to settle the Transactiorspant to this clause (i) (aPrivate Placement Settlement), then delivery o
Restricted Shares by Company shall be effectedstomary private placement procedures with respestich Restricted
Shares commercially reasonably acceptable to Dgalevidedthat Company may not elect a Private Placemenltegetht
if, on the date of its election, it has taken, auged to be taken, any action that would make Lliaile either the exempti
pursuant to Section 4(a)(2) of the Securities Actiie sale by Company to Dealer (or any affilidésignated by Dealer) of
the Restricted Shares or the exemption pursua®éttion 4(a)(1) or Section 4(a)(3) of the Secwsifet for resales of the
Restricted Shares by Dealer (or any such affiliditBealer). The Private Placement Settlement fohsRestricted Shares
shall include such customary representations, asnblue sky and other governmental filings anégistrations,
indemnities to Dealer, due diligence rights (foralde or any designated buyer of the Restrictede3hlay Dealer), opinior
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(ii)

and certificates, and such other documentatioeagh case as is customary for private placemeataggnts of companies
of comparable size, maturity and line of businaisjommercially reasonably acceptable to Dealethé case of a Private
Placement Settlement, Dealer shall determine theogpiate discount to the Share Termination Unité>(in the case of
settlement of Share Termination Delivery Units parg to Section 9(j) above) or any Settlement Riit¢he case of
settlement of Shares pursuant to Section 2 abgmicable to such Restricted Shares in a comméyaiehsonable manner
and appropriately adjust the number of such RésttiShares to be delivered to Dealer hereundechadiscount shall onl
take into account the illiquidity resulting frometifiact that the Restricted Shares will not be tegesl for resale and any
commercially reasonable fees and expenses of Dialdrany affiliate thereof) in connection with buesale.
Notwithstanding anything to the contrary in the dgment or this Confirmation, the date of deliveirguch Restricte:
Shares shall be the Exchange Business Day folloninige by Dealer to Company, of such applicabéedint and the
number of Restricted Shares to be delivered putdoahis clause (i). For the avoidance of doubtivéry of Restricted
Shares shall be due as set forth in the previougisee and not be due on the Share Termination &atyDate (in the case
of settlement of Share Termination Delivery Unitsguant to Section 9(j) above) or on the SettlerDate for such
Restricted Shares (in the case of settlement ineShaursuant to Section 2 abo

If Company elects to settle the Transactionspiant to this clause (ii) (aRegistration Settlement”), then Company shall
promptly (but in any event no later than the bemjigrof the Resale Period) file and use its reaslenadst efforts to make
effective under the Securities Act a registratitatesnent or supplement or amend an outstandingtratiopn statement in
form and substance reasonably satisfactory to Ddaleover the resale of such Restricted Sharasdnrdance with
customary resale registration procedures, includimgenants, conditions, representations, commércizdsonable
underwriting discounts (if applicable), commergiakasonable commissions (if applicable), inderasitue diligence
rights, opinions and certificates, and such otlo@udhentation as is customary for equity resale nmgking agreements of
companies of comparable size, maturity and linkusiness, all commercially reasonably acceptablgetaler. If Dealer, in
its commercially reasonable discretion, is nots$i&til with such procedures and documentation atsidiscretion, is not
satisfied with results of a customary due diligeim@stigation, then Private Placement Settlemiall spply. If Dealer is
satisfied with such procedures and documentaticaill sell the Restricted Shares pursuant to segistration statement
during a period (the Resale Period’) commencing on the Exchange Business Day follgwdelivery of such Restricted
Shares (which, for the avoidance of doubt, shaldpehe Share Termination Payment Date in casetilement in Share
Termination Delivery Units pursuant to Section @&fjove or (y) the Settlement Date in respect ofitted Expiration Date
for all Daily Number of Warrants) and ending on Ehechange Business Day on which Dealer completesadle of all
Restricted Shares in a commercially reasonable erasmin the case of settlement of Share Ternondiielivery Units, a
sufficient number of Restricted Shares so thatdladized net proceeds of such sales equals or éxtbe Payment
Obligation (as defined above). If the Payment Ciiln exceeds the realized net proceeds from sasaia, Company shall
transfer to Dealer by the open of the regular trgdiession on the Exchange on the Exchange Tr&digdmmediately
following such resale the amount of such excess‘(thdditional Amount ") in cash or in a number of Shares\ake-
whole Shares’) in an amount that, based on the Settlement Rricsuch day (as if such day was the “ValuatioreDadr
purposes of computing such Settlement Price), ltmdlar value equal to the Additional Amount. Thedale Period shall
continue to enable the sale of the Make-whole Sh#ff€ompany elects to pay the Additional AmounBhares, the
requirements and provisions for Registration Smitlet shall apply. This provision shall be appliadcgssively until the
Additional Amount is equal to zero. In no eventlsBampany deliver a number of Restricted Sharesigr than the
Maximum Number of Share
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(k)

()

(i) Without limiting the generality of the foregmg, Company agrees that (A) any Restricted Shadebgered to Dealer may be
transferred by and among Dealer and its affiliate$s Company shall effect such transfer withoutfamnther action by
Dealer and (B) after the period of 6 months from Tnade Date (or 1 year from the Trade Date ifuah time,
informational requirements of Rule 144(c) under$eurities Act are not satisfied with respect tanpany) has elapsed
respect of any Restricted Shares delivered to Daatdess Dealer is an affiliate of Company at stitie or has been an
affiliate of Company in the immediately precedihgee months, Company shall promptly remove, oredlues transfer
agent for such Restricted Shares to remove, amntkgreferring to any such restrictions or requéets from such
Restricted Shares upon request by Dealer (or dftihata of Dealer) to Company or such transfer migavithout any
requirement for the delivery of any certificatensent, agreement, opinion of counsel, notice oradhgr document, any
transfer tax stamps or payment of any other amouany other action by Dealer (or such affiliateDefaler).
Notwithstanding anything to the contrary hereinthte extent the provisions of Rule 144 of the SiéiesrAct or any
successor rule are amended, or the applicablgnetation thereof by the Securities and Exchangar@ission or any cou
change after the Trade Date, the agreements of @ayrigerein shall be deemed modified to the exteogssary, in the
opinion of outside counsel of Company, to complihvRule 144 of the Securities Act, as in effedhattime of delivery of
the relevant Shares or Share Termination Deliveopérty.

(iv)  If the Private Placement Settlement or the iRegtion Settlement shall not be effected asah fin clauses (i) or (ii), as
applicable, then failure to effect such PrivatecBtaent Settlement or such Registration Settlenteit sonstitute an Event
of Default with respect to which Company shall be Defaulting Party

Limit on Beneficial Ownershi. Notwithstanding anything to the contrary in thgréement, the Equity Definitions or this
Confirmation, Dealer may not exercise any Warrarebnder, in no event shall Dealer be entitlect@ive or take delivery of a
Shares deliverable hereunder (or be deemed tacetvesor so take delivery), and Automatic Exeraiall not apply with respect
to any Warrant hereunder, in each case, to theeftiat only to the extent) that, after such reteipdelivery of any Shares upon
the exercise of such Warrant or otherwise hereujaohet after taking into account any Shares delierto Dealer the [letter
agreement dated [ ], 2014 between DealdrCompany regarding Base Warrants (tBase Warrant Confirmation” )],

(i) the Section 16 Percentage would exceed 7.5%i)dhe Share Amount would exceed the ApplicaBlare Limit. Any
purported delivery hereunder shall be void and heoveffect to the extent (but only to the extehstt after such delivery [and
after taking into account any Shares deliverabBealer under the Base Warrant Confirmatibnii) the Section 16 Percentage
would exceed 7.5%, or (ii) the Share Amount wowldezd the Applicable Share Limit. If any delivenyexl to Dealer hereundel
not made, in whole or in part, as a result of ghisvision, Company’s obligation to make such delpghall not be extinguished
and Company shall make such delivery as promptlyrasticable after, but in no event later than Bosiness Day after, Dealer
gives notice to Company that, after such delivéjthe Section 16 Percentage would not exceed /a6 (ii) the Share Amount
would not exceed the Applicable Share Lir

Share Deliveries Notwithstanding anything to the contrary her&ompany agrees that any delivery of Shares or Share
Termination Delivery Property shall be effecteddmpk-entry transfer through the facilities of DTC, olyauccessor depositary
at the time of delivery, such class of Shares as<bf Share Termination Delivery Property is inkentry form at DTC or such
successor deposital

(m) Arbitration.

Include in Additional Warrant Confirmatio
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(ii)

(i)

(iv)

(v)

(i)

(vii)

(viii)

(ix)

)

All parties to this Confirmation are giving up the right to sue each other in court, including the ridnt to a trial by
jury, except as provided by the rules of the arbitation forum in which a claim is filed.

Arbitration awards are generally final and binding; a party’s ability to have a court reverse or modify ar
arbitration award is very limited.

The ability of the parties to obtain documents, wihess statements and other discovery is generally nedimited in
arbitration than in court proceedings.

The arbitrators do not have to explain the reason{sfor their award.

The panel of arbitrators will typically include a minority of arbitrators who were or are affiliated with the securities
industry, unless Issuer is a member of the organifimn sponsoring the arbitration facility, in which case all
arbitrators may be affiliated with the securities ndustry.

The rules of some arbitration forums may imposg time limits for bringing a claim in arbitration. In some cases, a
claim that is ineligible for arbitration may be brought in court.

The rules of the arbitration forum in which the claim is filed, and any amendments thereto, shall bexcorporated
into this Confirmation.

Company agrees that any and all controversies thahay arise between Company and Dealer, including, ibunot
limited to, those arising out of or relating to theAgreement or the Transaction hereunder, shall beetermined by
arbitration conducted before FINRA Dispute Resoluton (“FINRA-DR”), or, if FINRA-DR declines to hear t he
matter, before the American Arbitration Association, in accordance with their arbitration rules then in force. The
award of the arbitrator shall be final, and judgment upon the award rendered may be entered in any cotj state or
federal, having jurisdiction.

No person shall bring a putative or certified clasgction to arbitration, nor seek to enforce any pr-dispute
arbitration agreement against any person who has itiated in court a putative class action or who i member of a
putative class who has not opted out of the classttvrespect to any claims encompassed by the putaé class action
until: (i) the class certification is denied; (ii)the class is decertified; or (iii) Company is exclded from the class by
the court.

Such forbearance to enforce an agreement to arbitta shall not constitute a waiver of any rights undethis
Confirmation except to the extent stated herein.

(n) Tax Disclosure Effective from the date of commencement of disarssiconcerning the Transaction, Company and eait of
employees, representatives, or other agents malpsiésto any and all persons, without limitatioraaf/ kind, the tax treatment
and tax structure of the Transaction and all mal®of any kind (including opinions or other taxabsses) that are provided to
Company relating to such tax treatment and taxcsira.

(0) Maximum Share Delivel.

(i)

Notwithstanding any other provision of this Confation, the Agreement or the Equity Definitionsnim event will
Company at any time be required to deliver a nurob&hares greater than | 4 (fhe “Maximum Number of Shares
") to Dealer in connection with the Transaction. Néisfanding anything to the contrary in-

To be the lesser of (x) three times the NumbeShaires and (y) (i) 19.9% of outstanding Sharekiplied by(ii) (a) for the Base

Warrant Confirmation, 100/115 or (b) for the Addital Warrant Confirmation, 15/11
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(p)
(a)

()

(s)

Agreement, this Confirmation or the Equity Defiaits, (i) the determination of whether the Maximummiber of Shares
may be adjusted upon any event, and, if so, thécate adjustment thereto, shall be made withegard to any
amendments set forth herein to the relevant prawssof the Equity Definitions, (ii) the Maximum Niver of Shares shall
not be adjusted to exceed the Available Sharescouat of any event that (x) constitutes a PoteAiifustment Event
solely on account of Section 11.2(e)(vii) of theulg Definitions and (y) is not within Company’srawol and (i) any
Payment Obligation hereunder shall be calculatédout regard to the Maximum Number of Shares; gledithat, for the
avoidance of doubt, the number of Shares deliverabtler Section 9(i) shall be limited to the MaximNMumber of Share

(i)  Inthe event Company shall not have delivei@iealer the full number of Shares or Restrictedr8s otherwise
deliverable by Company to Dealer pursuant to thmdeof the Transaction because Company has inmirffiauthorized bt
unissued Shares that are not reserved for othesactions (such deficit, theDeficit Shares”), Company shall be
continually obligated to deliver, from time to tigr@hares or Restricted Shares, as the case may Dealer until the full
number of Deficit Shares have been delivered putsioathis Section 9(p)(ii), when, and to the extinat, (A) Shares are
repurchased, acquired or otherwise received by @ompr any of its subsidiaries after the Trade [ateether or not in
exchange for cash, fair value or any other conattter), (B) authorized and unissued Shares prekjioaserved for
issuance in respect of other transactions becontenger so reserved or (C) Company additionalljharizes any unissued
Shares that are not reserved for other transag¢fiwogidedthat in no event shall Company deliver any ShardRestricted
Shares to Dealer pursuant to this Section 9(g¥(ithe extent that such delivery would cause tlggegate number of Sha
and Restricted Shares delivered to Dealer to extteeMaximum Number of Shares. Company shall imatety notify
Dealer of the occurrence of any of the foregoingres (including the number of Shares subject tasgddA), (B) or (C) an
the corresponding number of Shares or RestrictagleShas the case may be, to be delivered) andppisodeliver such
Shares or Restricted Shares, as the case mayebeatter

[Reserved.

Right to Extent. Dealer may postpone or add, in whole or in ary, Expiration Date or any other date of valuatouelivery
with respect to some or all of the relevant Wasdirt which event the Calculation Agent shall makeropriate adjustments to-
Daily Number of Warrants with respect to one or enBkpiration Dates) if Dealer determines, in itsnoeercially reasonable
judgment, that such extension is reasonably negessappropriate to preserve Dei’s commercially reasonable hedging or
hedge unwind activity hereunder in light of exigtilquidity conditions in the cash market, the &tman market or other relevant
market or to enable Dealer to effect purchaseshafés in connection with its commercially reasoedt@dging, hedge unwind or
settlement activity hereunder in a manner that diafiDealer were Issuer or an affiliated purchafdssuer, be in compliance
with applicable legal, regulatory or sregulatory requirements, or with related policiad arocedures applicable to Dea

Status of Claims in Bankruptcypealer acknowledges and agrees that this Confiomadi not intended to convey to Dealer rights
against Company with respect to the Transactionatesenior to the claims of common stockholdéGampany in any United
States bankruptcy proceedings of Company; providatinothing herein shall limit or shall be deen®dmit Dealer’s right to
pursue remedies in the event of a breach by Comephity obligations and agreements with respethéoTransaction other than
during any such bankruptcy proceedings; provided tlothing herein shall limit or shall be deemedrtot Dealer’s rights in
respect of any transactions other than the Traiosa

Securities ContraciThe parties hereto intend for (i) the Transactimbe a “securities contract” as defined in the Baptcy Code
(Title 11 of the United States Code) (* Bankruptcy Code "),
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(t)

(u)

(v)

(w)

and the parties hereto to be entitled to the ptiotes afforded by, among other Sections, Secti@#8(6), 546(e) and 555 of the
Bankruptcy Code, (ii) a party’s right to liquiddtee Transaction and to exercise any other remeqties the occurrence of any
Event of Default under the Agreement with respedhe other party to constitute a “contractual figts described in the
Bankruptcy Code, and (iii) each payment and dejivdrcash, securities or other property hereunsleonstitute a “margin
paymen” or “settlement payme” and a“transfe” as defined in the Bankruptcy Cot

Wall Street Transparency and Accountability Alct connection with Section 739 of the Wall Stréeinsparency and
Accountability Act of 2010 (WSTAA "), the parties hereby agree that neither the enactoi@iETAA (or any statute containil
any legal certainty provision similar to Sectior0#¥ the WSTAA) or any regulation under the WSTAg any such statute), nor
any requirement under WSTAA (or any statute comagiany legal certainty provision similar to Seatit39 of the WSTAA) or €
amendment made by WSTAA (or any such statute)| bimétl or otherwise impair either party’s otherwiapplicable rights to
terminate, renegotiate, modify, amend or supplertiéatConfirmation or the Agreement, as applicahtésing from a termination
event, force majeure, illegality, increased castgulatory change or similar event under this Gomdition, the Equity Definitions
incorporated herein, or the Agreement (including, fot limited to, rights arising from Change in,aHedging Disruption,
Increased Cost of Hedging, an Excess Ownershigiuosor lllegality (as defined in the Agreemen

Agreements and Acknowledgements Regarding He. Company understands, acknowledges and agreeg¢Ahat any time on
and prior to the last Expiration Date, Dealer asdiffiliates may buy or sell Shares or other séiesror buy or sell options or
futures contracts or enter into swaps or othewdgvie securities in order to adjust its hedge fomsiwith respect to the
Transaction; (B) Dealer and its affiliates also rbayactive in the market for Shares other tharoimection with hedging activiti
in relation to the Transaction; (C) Dealer shalkenéis own determination as to whether, when avlat manner any hedging or
market activities in securities of Issuer shalcbaducted and shall do so in a manner that it degipsopriate to hedge its price
and market risk with respect to the Settlementdriand (D) any market activities of Dealer andiftiates with respect to Shau
may affect the market price and volatility of Stgras well as the Settlement Prices, each in a endhat may be adverse to
Company.

Early Unwind. In the event the sale of the [“Firm Securitie3[JOption Securities”]é (as defined in the Purchase Agreement) is
not consummated with the Initial Purchasers for i@ason, or Company fails to deliver to Dealer impis of counsel as required
pursuant to Section 9(a), in each case by 5:00 {New York City time) on the Premium Payment Datesuch later date as
agreed upon by the parties (the Premium Paymemt @atuch later date theEarly Unwind Date "), the Transaction shall
automatically terminate (theEarly Unwind "), on the Early Unwind Date and (i) the Transactand all of the respective rights
and obligations of Dealer and Company under theSaetion shall be cancelled and terminated anédith party shall be relea:
and discharged by the other party from and agreegmake any claim against the other party wepect to any obligations or
liabilities of the other party arising out of araltie performed in connection with the Transactitimee prior to or after the Early
Unwind Date. Each of Dealer and Company represamdsacknowledges to the other that, upon an Eanlyikd, all obligations
with respect to the Transaction shall be deemédy &d finally dischargec

Payment by Deale. In the event that, following payment of the Premj (i) an Early Termination Date occurs or is deated

with respect to the Transaction as a result ofranireation Event or an Event of Default (other tleanEvent of Default arising
under Section 5(a)(ii) or 5(a)(iv) of the Agreemeamtd, as a result, Dealer owes to Company an anvalculated under Section 6
(e) of the Agreement, or (ii) Dealer owes to Compaursuant to Section 12.7 or Section 12.9 of&feity Definitions, an
amount calculated under Section 12.8 of the EdDéfinitions, such amount shall be deemed to be.:

Insert for Base Warrant Confirmatic
Insert for Additional Warrant Confirmatio
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)

v)

(@)

(aa)

(bb)

Delivery or Receipt of Cas. For the avoidance of doubt, other than receiphefPremium by Company, nothing in this
Confirmation shall be interpreted as requiring Campto cash settle the Transaction, except in gistances where cash
settlement is within Company’s control (includingthout limitation, where Company elects to delieereceive cash, or where
Company has made Private Placement Settlement ilatzleadue to the occurrence of events within @steol) or in those
circumstances in which holders of Shares would adseive cast

Tax Matters For purposes of Sections 4(a)(i) and (ii) of Aggeement, Dealer agrees to deliver to Companydoheexecuted
and completed applicable Internal Revenue ServicenPA-8 or Form W-9 (or successor theret

Governing Law THE AGREEMENT, THIS CONFIRMATION AND ALL MATTERS AR  ISING IN CONNECTION
WITH THE AGREEMENT AND THIS CONFIRMATION SHALL BEG OVERNED BY, AND CONSTRUED AND
ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK (WITHOUT REFERENCE TO
ITS CHOICE OF LAW DOCTRINE, OTHER THAN TITLE 14 OF THE NEW YORK GENERAL OBLIGATIONS
LAW).

Amendmen. This Confirmation and the Agreement may not be fiedii amended or supplemented, except in a writtetnument
signed by Company and Deal

Counterparts This Confirmation may be executed in several capaties, each of which shall be deemed an originahb of
which together shall constitute one and the saisteuiment,
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Company hereby agrees (a) to check this Confirmatavefully and immediately upon receipt so thabrsror discrepancies can be
promptly identified and rectified and (b) to confithat the foregoing (in the exact form providedOmaler) correctly sets forth the terms of
the agreement between Dealer and Company with cetpthe Transaction, by manually signing this framation or this page hereof as
evidence of agreement to such terms and providiegther information requested herein and immelgiagturning an executed copy to

[ 1

Very truly yours,

I ]

By:
Authorized Signator
Name: ]

Accepted and confirmed
as of the Trade Date:

Twitter, Inc.

By:
Authorized Signator
Name:




Annex A

The Expiration Dates and the Daily Number of Watsdar each Expiration Date are set forth below.
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We've announced the pricing of an $1.8
billion private offering of convertible notes
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This announcement is neither an offer to
sall nor a solicitation of an offer 1o buy any
of thesa securities and =hall not constilute
an offer, solicitation, or sale in any
jurisdiction in which such offer, solicitation,
or sale is unlawiul. The notes and the
shares of common stock issuable upon
conversion of the notes, if any, will not be
registered under the Securities Act of
1933, as amended, or any stale securities
laws, and unless so registered, may not be
offered or sold in the United States except
pursuant to an axemption from the
registration requirements of the Act and
applicable state laws.
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